County of Tos Angeles
Sheriff's Bepartment Headguarters
4700 Reamora Bouleerdy
Monterey Park, Qalifornia 91754 -2169

LEROY D. BACA, SHERIFF

March 13, 2007

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
Los Angeles, California 90012

Dear Supervisors:

APPROVE AGREEMENT FOR AUTOMOTIVE FLEET
MANAGEMENT AND MAINTENANCE SERVICES
WITH PENSKE TRUCK LEASING COMPANY, L.P.

(ALL DISTRICTS) (3 VOTES)

IT 1S RECOMMENDED THAT YOUR BOARD:

1.

Find that the services provided under the attached Proposition A Agreement can
be more economically performed by the recommended contractor rather than by
County employees.

Approve and instruct the Chair of the Board of Supervisors to sign the attached
Agreement with Penske Truck Leasing Company, L.P. (Penske) for a term of
three (3) years, with two (2) one-year extension options and, thereafter, a six (6)
month option, in any increment. The Agreement with Penske will provide
automotive fleet management and maintenance services to the Los Angeles
County Sheriff's Department (Department).

Authorize the Sheriff, or his designee, to execute applicable documents when
the original contracting entity has merged, been purchased, or otherwise
changed; and to execute amendments to meet the needs of the Department,

including the above extension provisions, if it is in the best interest of the County.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of the recommended action is to enable the Department to continue
automotive fleet management and maintenance services for the Department’s fleet of
approximately4,670 vehicles, including any future additions to the fleet. The =
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Agreement will assist the Department in providing around-the-clock service to the
residents of Los Angeles County by assuring that the Department’s automotive fleet
remains maintained and operational.

Implementation of Strateqic Plan Goals

The services provided under this Agreement support the County’s Strategic Goal 1:
Service Excellence, Strategic Goal 3: Organizational Effectiveness, and Strategic

Goal 4: Fiscal Responsibility. Specifically, the proposed Agreement will strengthen the
quality of maintenance services and maximize the availability of vehicles in service.

FISCAL IMPACT/FINANCING

The Department has identified funding in its Fiscal Year (FY) 2006-07 budget for the
anticipated level of service and will continue to allocate funds required to continue
services throughout the duration of this Agreement. Based on the fixed price and
estimated fee-for-service, material, direct purchase, and fleet size increased costs, the
cost for the first year of service is approximately $15,977,957, including a 10 percent
contingency allowance for unforeseen expenses.

This Agreement has a provision for a Cost of Living Adjustment (COLA), and such
provision is in accordance with the County’s COLA policy.

The Department has included an appropriation in the FY 2007-08 operating budget to
continue funding the requested service. The County’s Auditor-Controller has reviewed
and concurs that this Agreement meets Proposition A cost effectiveness criteria.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Currently, there is an active Agreement Number 73697 with Johnson Contrals Inc., for
automotive fleet management and maintenance services that was adopted by your
Board on October 16, 2001, and became effective November 1, 2001. We are
currently in the sixth (6) month-to-month option period which will expire on April 30,
2007. Approval of this Agreement will ensure uninterrupted automotive fleet
management and maintenance services to the Department.

Penske has been notified and is in compliance with all Board, Chief Administrative
Office, and County Counsel requirements, including Jury Service and Safely
Surrendered Baby Law.

Penske agrees.fo meet-the reduirements of the Living Wage Program (County Code =
Chépter 2.2001). ' -

FOR
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County Counsel has reviewed and approved this agreement as to form.

CONTRACTING PROCESS

A notice advertising the Request for Proposals (RFP) for the provision of automotive
fleet management and maintenance services was published on three (3) consecutive
Sundays beginning June 25, 2006, in the following newspapers: Antelope Valley Press,
Daily News, Los Angeles Times, Press Telegram, Signal, and Torrance Daily Breeze.

On June 26, 2006, the Department released the RFP and sent notification, Bulletin #1,
to 34 vendors via U.S. mail. The solicitation was posted on the Los Angeles County
Website and the Department’s Website.

A mandatory conference was held on July 12-13, 2006, at which seven vendors
attended. The Office of Affirmative Action Compliance gave a presentation on the
Living Wage Ordinance on July 13, 2006.

On August 22, 2006, the solicitation closed and the Department received five (5)
proposals. An Evaluation Committee, which included experts in fleet management that
were non-county employees, was assembled to review and score all five proposals.
Upon completion of the evaluation, through a consensus process, and after a review
from the State Department of industrial Relations, Division of Labor Standards
Enforcement, and the Auditor-Controller's Office on labor violations, it was determined
that Penske’s proposal received the highest score. Penske was the selected vendor for
this Agreement as well as the lowest cost proposer.

IMPACT ON CURRENT SERVICES

Approval of this Agreement with Penske will provide uninterrupted automotive fleet
management and maintenance services to the Department.

CONCLUSION

Upon approval by your Board, please return two (2) adopted copies of this action to the
Department’s Contracts Unit.

Sincerely,

%Q _ﬁaéow

|
{ .
LEROY D.BACA o - : .
SHERIFF . - S _
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LOS ANGELES COUNTY SHERIFF'S DEPARTMENT AGREEMENT

Table of Contents

RECITALS . w..oovveeeooeeeeseeessssssessssssssessesssssssssssssaessesssssssssssasssssssssssssnssseessseessssssesssssssssessesseeessees 1
1. AGREEMENT AND INTERPRETATION. ...ooiiiiieee ettt 1
11 AQIrEEBIMENT ...t s e s sn e e e e a e e s s s s s bbb e e e e e s e s nennas 1
1.2 INEIPretation ..o.coeeeeeecee e e b 1
1.3 Additional Terms and ConditionS.........c..ccovviieiriieeiiiiiiii e, 2
1.4 CONSIIUCHION ..covvririeienrcneisecresee s ettt n s 2
2. DEFINITIONS ..ottt ettt e e e s s rbe s e s e s s ev e e e s e nnnaes 2
3. ADMINISTRATION OF AGREEMENT — COUNTY . ...t 4
3.1 County Project DIr€CIOr. ......ccooiiiiiiiiiieiieie e e e 4
3.2 County ProjeCt ManAQEr. ......ueceeiviiriieiireiiesscesisistee s s s s s essevsernees s esesaseneeeeseesnnnnnns 5
3.3  Consolidation Of DULIES........cociiiiiiiiii e 6
3.4 CoUNty Personnel.... ...t e 6
4, ADMINISTRATION OF AGREEMENT — CONTRACTOR. .....ocoeceeece e 7
4.1 Contractor ProjeCt DIr€CIOr. ...cccvviviiiiiciicer et e reees e 7
4.2  Contractor Project Manager. ...t 8
4.3  Approval of CONtractor's StaAff..........cccveeveieiiviiie e ee s sre s e ne e ens 9
5. WORK; APPROVAL AND ACCEPTANCE. ..ottt 10
6. CHANGE ORDERS AND AMENDMENTS. ...ttt e 10
B.1  GBNEIAL.ccco i e e 10
6.2  Audit of Change Order WOrK ............ooe i 11
7 TERM et e e e s e s e a e e e e s s s b e se e e s e e e bannees 11
8. PRICES AND FEES. ...ttt cetre st es s esns e s ssnene e s e e sanae e s saseeeessannneeseas 11
9. COUNTY’S OBLIGATION FOR FUTURE FISCAL YEARS .....coccoiiieieieeeee e 13
10.  INVOICES AND PAYMENTS. ..ottt ssina s srsnie s s e s r e e s e s e e s s 13
10.1  Approval Of INVOICES .....cceieieree e creee 13
County of Los Angeles i i ~ Agreement
Sheriff’s Department . .o Automotive Fleet Managements — —

. : and Maintenaricé Services
Penske Truck Leasing Co., L.P. W



10.2  Fee for Services WOrK .......ccoceeueeeeiiiceeeeeeee st e T 14
10.3  No Out-0f-POCKEt EXPENSES ......veeuviiiicie ettt veee s e e e ———— 15
10.4  Contractor RESPONSIDIILY ......ccceiiiciiiieieceeecces e eee e 15
10.5 InvoiCce DIiSCrepanCy REPOM ......cc.civiiviiriieiieieciere e e s e e e eee e 16
10.6  County’s Right 10 WIthhold ...........coveiiiiiceicceee e ee e 16
11, LIQUIDATED DAMAGES........coititiciee ettt s et ere e e e e s er s e 16
12, NOTICES ..ottt ettt e eeeee e s et e et e e e 18
13.  ARM'S LENGTH NEGOTIATIONS.....coeiiteteceeeeeeetete et st e e et 20
T4, SURVIVAL ...ttt et ettt e et st e e e e e s te e e et eees s, 21
EXHIBITS
EXHIBIT A— ADDITIONAL TERMS AND CONDITIONS
EXHIBIT B—- STATEMENT OF WORK
EXHIBIT C- PRICING SHEET
EXHIBIT D~ CONTRACTOR'S EEO CERTIFICATION
EXHIBIT E- PERFORMANCE STANDARDS

EXHIBIT F1 — CONTRACTOR EMPLOYEE ACKNOWLEDGMENT AND

EXHIBIT F2 -

Penske Truck Leasing Co., L.P.

CONFIDENTIALITY AGREEMENT
CONTRACTOR NON-EMPLOYEE ACKNOWLEDGMENT AND
CONFIDENTIALITY AGREEMENT

EXHIBIT G- PRE-APPROVED SUB-CONTRACTORS
EXHIBITH- CHAPTER 2.201 LIVING WAGE PROGRAM
County of Los Angeles ) i Agreement
Sheriff’s Department . . .. v Automotive Fleet Managements
L and Maintenance Services



RECITALS

THIS AGREEMENT is entered into as of the Effective Date by and between the County
of Los Angeles (“County”) and Penske Truck Leasing Co., L.P., a Limited Partnership
organized under the laws of Delaware, (“Contractor”), for the Los Angeles County Sheriff's
Department (the “Department”).

WHEREAS, the Department is responsible to provide management, maintenance and
repair services for its automotive fleet; and

WHEREAS, there is a need to maintain Department vehicles in a ready and safe
condition so that routine patrol and responses to emergency situations throughout the County
are not impeded; and

WHEREAS, the County does not have the technical staff with the specific skills and
expertise necessary to maintain and repair the vehicles; and

WHEREAS, Contractor represents that it possesses the necessary special skills,
knowledge, experience, technical competence and sufficient staffing to accomplish the
foregoing without interruption of County’s current operations and to provide the services,
described in this Agreement and the Exhibits attached hereto; and

WHEREAS, pursuant Los Angeles County Code, Section 2.121.250 et seq., County is
authorized to contract with private businesses to perform automotive fleet management and
maintenance services when it is more economical to do so;

NOW THEREFORE, In consideration of the mutual covenants contained herein and for

good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, County and Contractor agree as follows:

1. AGREEMENT AND INTERPRETATION

1.1 Agreement. This base document along with Exhibits A through E2, any
schedules attached hereto or thereto, and any Change Order or amendment
from time to time hereto or thereto collectively constitute and throughout and
hereinafter are referred to as the “Agreement.” This Agreement shall constitute
the complete and exclusive statement of understanding between County and
Contractor and supersedes any and all prior or contemporaneous agreements,
written or oral, and all communications between the parties relating to the subject
matter of this Agreement.

1.2 Interpretation. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or description
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of any Task, Subtask, Deliverable, goods, service, or other Work, or otherwise,
such conflict or inconsistency shall be resolved by giving precedence first to this
base document, and then to the Exhibits and any attachments thereto, according
to the following priority:

1.2.1. Exhibit A— Additional Terms and Conditions
1.2.2. Exhibit C~ Pricing Sheet

1.2.3. Exhibit B~ Statement of Work

1.2.4. ExhibitD— Contractor's EEO Certification
1.2.5 Exhibit E- Performance Standards

1.2.5. Exhibit F1— Contractor's Employee Acknowledgement and
Confidentiality Agreement

Exhibit F2 - Contractor's Non-Employee Acknowledgment and
Confidentiality Agreement

1.3  Additional Terms and Conditions. Without limiting the generality of
Subparagraph 1.1 (Agreement), attached hereto as Exhibit A (Additional Terms
and Conditions), and incorporated by reference herein, are additional terms and
conditions to this Agreement. Contractor acknowledges and agrees that it shall
be bound by the additional terms and conditions enumerated in such Exhibit as if
such terms and conditions were enumerated in the body of this base document.

1.4  Construction. The words “herein”, “hereof”, and “hereunder” and words of similar
import used in this Agreement refer to this Agreement, including all annexes,
attachments, Exhibits, and Schedules as the context may require. Wherever
from the context it appears appropriate, each term stated in either the singular or
plural shall include the singular and the plural. Whenever examples are used in
this Agreement with the words “including”, “for example”, “e.g.”, “such as”, “etc.”,
or any derivation of such words, such examples are intended to be illustrative
and not limiting. Captions and Paragraph headings used in the Agreement are
for convenience only and are not a part of the Agreement and shall not be used
in construing the Agreement.

2. DEFINITIONS

The following terms and phrases in quotation marks and with initial letters capitalized
shall have the following specific meaning when used in this Agreement.

2.1 “Agreement” has the meaning set forth in Paragraph 1.1 (Agreement).

County of Los Angeles 2 Agreement
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2.2 “Board” means the Los Angeles County Board of Supervisors.

2.3 “Business Day” means Monday through Friday, excluding County observed
holidays.

2.4  “Change Order” has the meaning set forth in Paragraph 6 (Change Orders and
Amendments)

2.4.1 “Commencement Date” means the mutually-agreed upon date on which the
Contractor first begins providing management, maintenance and repair services
under this Agreement.

2.5 “Contractor Key Personnel” has the meaning set forth in Paragraph 4.3.2.

2.6  “Contractor Project Director” has the meaning set forth in Paragraph 4.1
(Contractor Project Director).

2.7 “Contractor Project Manager” has the meaning set forth in Paragraph 4.2
(Contractor Project Manager).

2.8  “County” has the meaning set forth in the Recitals.

2.9 “County Counsel” means County’s Office of the County Counsel.

2.10 “County Indemnitees” has the meaning set forth in Paragraph 13.1
(Indemnification) of Exhibit A (Additional Terms and Conditions).

2.11 “County Project Director” has the meaning set forth in Paragraph 3.1 (County
Project Director).

2.12 “County Project Manager” has the meaning set forth in Paragraph 3.2 (County
Project Manager).

2.13 “Department” has the meaning set forth in the Recitals.

2.14 ‘“Dispute Resolution Procedure” has the meaning set forth in Paragraph 2.0
(Dispute Resolution Procedure) of Exhibit A (Additional Terms and Conditions).

2.15 “Effective Date” means the first date on which this Agreement has been executed
by all parties and approved by the Board.

2.16 “Infringement Claims” has the meaning set forth in Paragraph 14.0 (Intellectual
Property indemnification) of Exhibit A (Additional Terms and Conditions).

2.17 “Initial Term” has the meaning set forth in Paragraph 7 (Term).

County of Los Angeles 3 Agreement
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2.18

2.19

2.20

221

2.22

2.23

2.24

2.25
2.26

“Invoice Discrepancy Report” or “IDR” has the meaning set forth in
Paragraph 10.5 (Invoice Discrepancy Report).

‘Jury Service Program” has the meaning set forth in Paragraph 33 (Compliance
with Jury Service Program) of Exhibit A (Additional Terms and Conditions).

“Option Term” has the meaning set forth in Paragraph 7 (Term).

“Pre-Approved Subcontractor” has the meaning set forth in Paragraph 1.0
(Subcontracting) of Exhibit A (Additional Terms and Conditions).

“‘Sheriff” means the elected official who is the Sheriff of the County of Los
Angeles. :

“Statement of Work” or “SOW” means the Statement of Work, attached as
Exhibit B (Statement of Work) to this Agreement, as the same may be amended
by any approved Change Order or amendment.

“Tax” and “Taxes” means governmental fees (including license, filing and
registration fees) and all taxes (including franchise, excise, stamp, value added,
income, gross receipts, gross revenue, import, export, sales, use, transfer, and
property taxes), withholdings, assessments, levies, imposts, duties, charges, or
interest thereon imposed.

“Term” has the meaning set forth in Paragraph 7 (Term).

“Work" means any and all Tasks, Subtasks, Deliverables, goods, and other
services performed by or on behalf of Contractor including the work required
pursuant to this Agreement, the Statement of Work, and all the Exhibits, Change
Orders, and amendments hereto.

3. ADMINISTRATION OF AGREEMENT — COUNTY

3.1

County Project Director.

3.1.1 “County Project Director” for this Agreement shall be the following person:

Captain Richard A. Adams

Los Angeles County Sheriff's Department
Communications and Fleet Management Bureau
1277 N. Eastern Avenue

Los Angeles, California 90063

Telephone (323) 881-8001

County of Los Angeles 4 Agreement
Sheriff’s Department Automotive Fleet Management

and Maintenance Services

Penske Truck Leasing Co°E.P.



3.1.2  County will notify Contractor of any change in the name or address of
County Project Director, in accordance with Sub-paragraphs 6. Change
Orders and Amendments and 12 Notices. '

3.1.3  Except as set forth in Paragraph 6 (Change Orders and Amendments) of
this Agreement, County Project Director is not authorized to make any
changes in any of the terms and conditions of this Agreement and is not
authorized to further obligate County in any respect whatsoever.

3.1.4 County Project Director and/or Project Manager shall give final approval
of Contractor Project Director and Project Manager, prior to assignment
of these positions.

3.1.5 County Project Director and/or Project Manager shall give final approval
of any replacements for Contractor Project Director and Project
Manager.

3.1.6  County Project Director reserves the right to interview the proposed
Contractor Project Director and Project Manager individually as part of
the approval process.

3.1.7  County Project Director shall have the right at all times to inspect any
and all Work provided by or on behalf of Contractor.

3.2 GCounty Project Manager.

3.2.1  “County Project Manager” for this Agreement shall be the following
person:

Lieutenant Brian J. Moran

Los Angeles County Sheriff’'s Department
Fleet Management Unit

1104 Eastern Avenue

Los Angeles, California 90063

Telephone (323) 881-3982

Fax: (323) 260-5285

Unless otherwise specifically noted, whenever this Agreement calls for a
notice, report, or other delivery to be made by Contractor (or any
representative thereof) to County Project Manager, such notice, report, or
other delivery shall be made to County Project Manager in accordance
with the notice information set forth above or in accordance with such

County of Los Angeles 5 ‘ Agreement
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3.2.2

3.2.3

3.24

3.2.5

3.2.6

3.2.7

3.2.8

other notice information as County may notify Contractor from time to time
pursuant to Subparagraph 3.2.2.

County shall notify Contractor of any change in the name or address of the
County Project Manager, in accordance with Sub-paragraphs 6. Change
Orders and Amendments and 12 Notices. ‘

The County Project Manager shall be a resource for addressing the
technical standards and requirements of this Agreement, shall interface
regularly with Contractor and further shall have the duties from time to
time given to such person by County.

Except as set forth in Paragraph 6 (Change Orders and Amendments) of
this Agreement, County Project Manager is not authorized to make any
changes in any of the terms and conditions of this Agreement and is not
authorized to further obligate County in any respect whatsoever.

County Project Manager shall advise County Project Director as to
Contractor’s performance in areas relating to technical requirements and
standards, County policy, information requirements, and procedural
requirements.

County Project Manager and/or Project Director shall give final approval of
Contractor Project Director and Project Manager, prior to assignment of
these positions.

County Project Manager and/or Project Director shall give final approval of
any replacements for Contractor Project Director and Project Manager.

County Project Manager reserves the right to interview the proposed
Contractor Project Director and Project Manager individually as part of the
approval process.

3.3 Consolidation of Duties. County reserves the right to consolidate the duties of
County Project Director, which duties are enumerated in Paragraph 3.1 (County
Project Director), and the duties of County Project Manager, which duties are
enumerated in Paragraph 3.2 (County Project Manager), into one County position,
and to assign all such duties to one individual who will act as County’s liaison in all
matters relating to this Agreement. County will notify Contractor no later than five
(5) days prior to exercising its rights pursuant to this Paragraph 3.3.

3.4  County Personnel. All County personnel assigned to this Agreement shall be

under the exclusive supervision of County. Contractor understands and agrees
that all such County personnel are assigned only for the convenience of County.

County of Los Angeles
Sheriff's Department
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4, ADMINISTRATION OF AGREEMENT - CONTRACTOR

41 Contractor Project Director.

4.1.1

41.2

41.4

4.1.5

41.6

41.7

County of Los Angeles
Sheriff’s Department

Penske Tyuck Leasing Co, L.P.

“Contractor Project Director” shall be the following person, who shall be
a full-time employee of Contractor:

[ ]

Contractor Project Director shall be responsible for Contractor’s
performance of all of the Work and ensuring Contractor’'s compliance
with this Agreement.

From the Effective Date through the expiration of the Term, Contractor
Project Director shall be available to meet and confer with County
Project Director at least monthly in person or by phone, to review project
progress and discuss project coordination.

Contractor Project Director shall have at least five (5) years experience
in fleet maintenance and management services, within the last ten (10)
years, as determined and approved by the County Project Manager.

Contractor Project Director shall be physically available between

7:30 a.m. and 4:30 p.m., Monday through Friday, except on County
recognized holidays, as listed in Section H.2 of Exhibit B, Statement of
Work, and for reasons such as vacation, iliness, or other absences
approved by the County Project Manager.

Contractor Project Director or Contractor Project Manager shall be
available by land-line and/or cellular telephone, 24 hours a day, 7 days a
week, in order to respond to emergencies or other critical operational
requirements.

Contractor Project Director must be able to fluently read, write, speak
and understand the English language.

Contractor Project Director shall have its primary office on-site at the
Eastern Avenue facility, Monday through Friday, throughout the life of
the Agreement, unless otherwise specified by the County Project
Manager.

7 Agreement
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419

4110

Any changes to the Contractor Project Director shall be subject to
advanced written approval, as further described in Paragraph 4.3 of this
Agreement.

Any exceptions to the requirements listed in this Paragraph 4.1 must be
approved by the County Project Director.

4.2 Contractor Project Manager.

4.21

422

4.2.3

4.2.4

4.2.5

4.2.6

4.2.7

4.2.8

County of Los Angeles
Sheriff’s Department

Penske Truck Leasing CoE.P.

The “Contractor Project Manager” shall be the following person who
shall be a full-time employee of Contractor:

L ]

Contractor Project Manager shall be responsible for Contractor’'s day-to-
day activities as related to this Agreement.

From the Effective Date through the expiration of the Term, Contractor
Project Manager shall be available to meet and confer as necessary, but
no less frequently than weekly with County.

Contractor Project Manager shall have at least five (5) years experience
in fleet maintenance and management services, within the last ten (10)
years, as determined and approved by the County Project Manager.

Contractor Project Manager shall be physically available between

7:30 a.m. and 4:30 p.m., Monday through Friday, except on County
recognized holidays, as listed in Section H.2 of Exhibit B, Statement of
Work, and for reasons such as vacation, iliness, or other absences
approved by the County Project Manager.

Contractor Project Manager or Contractor Project Director shall be
available by land-line and/or cellular telephone, 24 hours a day, 7 days a
week, in order to respond to emergencies or other critical operational
requirements.

Contractor Project Manager must be able to fluently read, write, speak
and understand the English language.

Contractor Project Manager shall have its primary office on-site at the
Eastern Avenue facility, Monday through Friday, throughout the life of
the Agreement, unless otherwise specified by the County Project
Manager.

8 Agreement
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4.2.9

4.2.10

Any changes to the Contractor Project Manager shall be subject to
advanced written approval, as further described in Paragraph 4.3 of this
document.

Any exceptions to the requirements listed in this Paragraph must be
approved by the County Project Director.

4.3  Approval of Contractor’s Staff

4.3.1

4.3.2

4.3.3

County of Los Angeles
Sheriff’s Department

Penske Truck Leasing Co, 1.P.

Contractor’s Project Director and Project Manager shall be deemed
acceptable only after approval by County Project Manager and/or
County Project Director. Contractor shall submit resumes of its
proposed Project Director and Project Manager to County Project
Manager for review and approval. County Project Manager and/or
County Project Director reserve the right to interview the proposed
Contractor Project Director and Project Manager individually as part of
the approval process. County Project Director or Manager has the right
to approve or disapprove any proposed replacement for the Contractor
Project Director and the Contractor Project Manager. If Contractor
desires to replace, or if County, at its discretion, requires removal of,
either the Contractor Project Director or the Contractor Project Manager,
Contractor shall provide County with a resume of each such proposed
replacement, and an opportunity to interview such person prior to such
person performing any Work hereunder. County shall not unreasonably
delay its approval of a replacement of Contractor Project Director or
Contractor Project Manager. Approved change shall be processed in
accordance with Sub-paragraphs 6. Change Orders and Amendments
and 12. Notices of this Agreement.

Contractor shall endeavor to assure continuity during the Term of
Contractor personnel performing key functions under this Agreement,
including but not limited to Contractor Project Director, Contractor
Project Manager, and Information Technology System
Administrator/Programmer and/or Assistant Information Technology
System Administrator/Programmer, collectively “Contractor Key
Personnel”.

In the event County determines it is necessary to remove any Contractor
Key Personnel or non-key personnel, when individuals fail to perform
effectively and/or to ensure Contractor’s compliance with the Agreement,
as determined by County Project Manager or Director, County shall
provide Contractor with fifteen (15) calendar days notice in advance,
except in circumstances in which such notice is not possible (e.g., a

9 Agreement
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removal for cause or other egregious act), and shall work with County on
a mutually agreeable transition plan so as to ensure project continuity.

4.3.4 Contractor shall promptly fill any vacancy in Contractor Key Personnel
with individuals having qualifications at least equivalent to those of
Contractor Key Personnel being replaced and with approval of County
as specified in paragraph 4.3.1 of this Section.

4.3.5 All staff employed by and on behalf of Contractor shall meet the
requirements set forth in this Agreement, including, Exhibit A, Additional
Terms and Conditions and Exhibit B, Statement of Work. All Contractor
Key Personnel and all other members of Contractor’s staff who have
direct contact with County (either by telephone, electronic or written
correspondence, or in person) shall be fully fluent in both spoken and
written English.

5. WORK; APPROVAL AND ACCEPTANCE

Contractor acknowledges that, subject to this Paragraph 5 (Work; Approval and
Acceptance), all Work performed under this Agreement, including pursuant to an
executed Change Order or amendment, is payable on a monthly basis in accordance
with the terms and conditions of this Agreement, including this Paragraph 5 (Work;
Approval and Acceptance), Paragraph 8 (Prices and Fees), and Paragraph 10 (Invoices
and Payments).

6. CHANGE ORDERS AND AMENDMENTS

No representative of either County or Contractor, including those named in this
Agreement, is authorized to make any changes in any of the terms, obligations, or
conditions of this Agreement, except through the procedures set forth in this
Paragraph 6 (Change Orders and Amendments).

6.1 General

County reserves the right to change any portion of the Work required under this
Agreement, or amend such other terms and conditions, as may become
necessary. Any such revision shall be accomplished in the following manner:

6.1.1  For any change which does not materially affect the scope of Work,
period of performance, rates and prices (except as provided in
Paragraph 8.2), or any other term or condition included under this
Agreement, a Change Order shall be executed by County Project
Manager, with the concurrence of County Counsel, and Contractor
Project Director, with the exception of changes in fleet size and

County of Los Angeles 10 Agreement
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Agreement price based on the fleet size change. All Change Orders that
affect schedules, exhibits or attachments shall be reflected by replacing
the prior schedule, exhibit or attachment with a new version. To the
extent that extensions of time for Contractor performance do not impact
either the scope of Work or cost of this Agreement, County Project
Manager or his designee, at his discretion, may grant Contractor
extensions of time in writing for the Work listed in the Statement of Work
or otherwise in this Agreement provided that such extensions shall not
extend the Term of this Agreement.

6.1.2 For any change that materially affects the scope of Work, period of
performance, rates and prices (except as provided in Paragraph 8.2), or
any other term or condition in the body of this Agreement or Exhibit A
(Additional Terms and Conditions), then a negotiated amendment to this
Agreement shall be executed by the Board and Contractor.

6.2  Audit of Change Order Work

County is entitled to audit, in accordance with Paragraph 42.0 (Records and
Audits) of Exhibit A (Additional Terms and Conditions), Contractor’'s compliance
with Paragraph 6 (Change Orders and Amendments) in respect of Work
performed pursuant to a Change Order.

7. TERM

This Agreement is entered into as of the Effective Date and shall continue for a period
of three (3) years from the Commencement Date, unless terminated earlier in whole or
in part, as provided in this Agreement (the “Initial Term"). The Sheriff has the option, at
the Sheriff’'s discretion and upon notice to Contractor no later than thirty (30) days prior
to the end of the then-current period of the Term, to extend the term of this Agreement
for up to two additional one (1) year periods, and thereafter for a maximum of six (6)
months in any increment (each an “Option Term”). As used herein, the “Term” shall
mean the Initial Term and, if extended, each Option Term, as the case may be.
Contractor shall notify the County Project Manager and County Project Director when
the Initial Term, or when each Option Term, as the case may be, is within three (3)
months from the expiration of the Initial Term, or such Option Term, as the case may
be, as provided for in this Paragraph 7 (Term).

8.  PRICES AND FEES

8.1 General

The prices and fees, referred to in detail in Exhibit C (Pricing Sheet) for this
Agreement for either Fixed-Price or hourly work (Fee-for-Service) shall be the
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amount payable by County to Contractor for performing all tasks, deliverables,
goods, services and any other work required under this Agreement. Contractor’s
annual price for Fixed-Price services, beginning the first year of this Agreement is
$ 10,953,500. Contractor shall invoice County one-twelfth of the annual Fixed
Price portion of the Agreement in arrears on a monthly basis, beginning thirty
(30) days after the Commencement Date. The Contractor shall not be entitled to
payment or reimbursement for any tasks, deliverables, goods, services and any
other work, nor for any incidental or administrative expenses whatsoever incurred
in or incidental to performance hereunder, except as specified in this Agreement.

8.2  The Agreement for both Fixed-Price and Fee-for-Service may be adjusted
annually based on the increase or decrease in the U.S. Department of Labor,
Bureau of Labor Statistics’ Consumer Price Index (CPI) for the Los Angeles-
Riverside-Orange County Area for the most recently published percentage
change for the 12-month period preceding the agreement anniversary date,
which shall be the effective date for any cost of living adjustment. However, any
increase shall not exceed the general salary movement granted to County
employees as determined by the Chief Administrative Office as of each July 1 for
the prior 12-month period. Furthermore, should fiscal circumstances ultimately
prevent the Board from approving any increase in County employees salaries, no
cost of living adjustments will be granted. Where the County decides to grant a
Cost of Living Adjustment (COLA) pursuant to this paragraph for living wage
contracts, it may, in its sole discretion exclude the cost of labor (including the
cost of wages and benefits paid to employees providing services under this
contract) from the base upon which a COLA is calculated, unless the Contractor
can show that his/her labor cost will actually increase.

The price for Fixed-Price services shall also be adjusted based upon the
increase or decrease in the numbers of various vehicle and equipment types in
accordance with the process stated in Exhibit C (Pricing Sheet).

The price for Fixed-Price services shall also be adjusted based upon the
increase or decrease in the mandated Minimum Staffing level in accordance with
the process stated in Exhibit C (Pricing Sheet).

The price for Fee-for-Service paint material costs may be adjusted in accordance
with the process stated in Section D, Fee-For Service Paint Material Costs, of
Exhibit C (Pricing Sheet). In addition, in the event that changes to government
regulations regarding the content of paint materials create a material increase in
the cost of paint supplies, the parties agree to re-negotiate the Paint Material
Hourly Rates in Exhibit C (Pricing), Section D. The Project Director shall have
authority on behalf of the County to execute any such change order.”
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8.3. Changes in prices referred to in Subparagraph 8.2 shall be documented in a
Change Order executed by both parties.

9. COUNTY’S OBLIGATION FOR FUTURE FISCAL YEARS

9.1  Notwithstanding any other provision of this Agreement, either expressly or by
implication, County shall not be obligated for Contractor’s performance
hereunder or by any provision of this Agreement during any of County’s future
fiscal years unless and until the Board appropriates funds for this Agreement in
County’s budget for each such future fiscal year. In the event that funds are not
appropriated for this Agreement, then this Agreement shall terminate as of June
30 of the last fiscal year for which funds were appropriated and such termination
shall be deemed a termination for convenience pursuant to Paragraph 6.0
(Termination for Convenience) of Exhibit A (Additional Terms and Conditions).
County shall endeavor to notify Contractor in writing of any such non-
appropriation of funds at the earliest possible date.

10. INVOICES AND PAYMENTS

10.1 Approval of Invoices

Charges for services provided during the term of the Agreement shall be paid
thirty (30) days in arrears, beginning thirty (30) days after the Commencement
Date, for Fixed-Price and Fee for service portions of the agreement in
accordance with Paragraph 8 (Prices and Fees) and Exhibit C (Pricing Sheet).
All invoices submitted by Contractor for payment must have the written approval
of County Project Manager, as evidenced by County Project Manager’s
countersignature, prior to any payment thereof. In no event shall County be
liable or responsible for any payment prior to such written approval.

Contractor shall mail an original and submit one copy, by mail, facsimile or
electronic mail transmission, of the invoice for payment for services to the
following addresses:

ORIGINAL (INCLUDE TRAP):

Los Angeles County Sheriff's Department

Lt. Brian J. Moran, County Project Manager
Communications and Fleet Management Bureau
1104 North Eastern Avenue

Los Angeles, California 90063
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COPY:

Los Angeles County Sheriff's Department
Fiscal Administration

Jaime Ocampo

4700 Ramona Boulevard, 3" Floor
Monterey Park, California 91754

or

E-mail or fax copy to:

Los Angeles County Sheriff's Department
Fiscal Administration

Jian Li

J2li@lasd.org

Fax # (323) 415-7844

COPY OF TRAP INVOICE:

Los Angeles County Sheriff's Department
Special Funds Accounting

4700 Ramona Boulevard, 2™ Floor
Monterey Park, California 91754

or

E-mail to:

Los Angeles County Sheriff's Department
Special Funds Accounting

Cindy Kha

clkha@lasd.org

10.2 Fee-for-Service Work

Contractor shall submit an estimate of the work to be performed and cost
estimate to the County Project Manager or designee for Fee-for-Services work to
be performed. If approved, County Project Manager or designee will approve the
Contractor’'s estimate in writing. Contractor may begin work upon approval of the
estimate by County Project Manager or designee. County Project Manager
and/or Director may pre-approve some Fee-for-Service work at his/her discretion.
Contractor will submit an invoice for payment to the County Project Manager as
specified in Exhibit C, Pricing Sheet.

Contractor shall prepare invoices with content and format as provided below:
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a. County’s Agreement number
b. Beginning and ending dates of each Repair Order

c. Total charges for all services, including applicable sales tax, provided under
this Agreement for the completion of each Repair Order.

d. County vehicle/equipment number
e. Work performed, including,v
1) Labor
2) Parts
3) Subcontractor and Third Party charges
4) Tax (if applicable)

5) Administrative/handling fee in accordance with this Agreement, where
applicable.

f. Amortized purchases, as agreed at the time of purchase.
g. Applicable Credits

1) Any credits or reimbursements, as described throughout the
Agreement.

2) Any Invoice Deductions, as described throughout the Agreement.

10.3 No Out-of-Pocket Expenses.

Contractor acknowledges that out-of-pocket expenses, including travel, meal,
and lodging expenses, are not reimbursable by County. Accordingly,
Contractor’s invoices shall not include out-of-pocket expenses.

10.4 Contractor Responsibility

Contractor is responsible for the accuracy of invoices submitted to County.
Further, it is the responsibility of Contractor to reconcile or otherwise correct
inaccuracies or inconsistencies in the invoices submitted by Contractor.
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10.5 Invoice Discrepancy Report

The County Project Manager or designee shall review all invoices for any
discrepancies and issue an “Invoice Discrepancy Report” (or “IDR") to Contractor
if payment amounts are disputed. Contractor shall review the disputed charges
and submit to the County Project Manager a written explanation detailing the
basis for the charges within ten (10) days of receipt of the IDR from the County
Project Manager. If the County Project Manager does not receive a written
response from Contractor within ten (10) days of County’s notice to Contractor of
an IDR, then County payment will be made, less the disputed charges.

10.6 County’s Right to Withhold

In addition to any rights of County provided in this Agreement, or at law or in
equity, County may, upon notice to Contractor, withhold payment for any Work
while Contractor is in default hereunder, or at any time that Contractor has not
provided County approved Work.

11.  LIQUIDATED DAMAGES

11.1  The following liquidated damages shall be automatically deducted by Contractor
from monthly invoices based upon Contractor’s failure to meet the required
Statement of Work performance standards specified below, for “in-service”
vehicles for both Fixed-Price and Fee-for-Service categories. It is the
responsibility of the Contractor to calculate and take the deductions from each
month’s invoices based on the number of occurrences that meet the criteria listed
below during and for the month billed:

11.1.1  Exceeding the compliance requirement of the seven (7) business day
Minor Accident Repair Time Standard in Section WW, and/or exceeding
the compliance requirement of the twenty-one (21) business day Major
Accident Repair Time Standard in Section WW by more than three (3)
business days, as documented in the Contractor run reports, results in
automatic deductions from the Monthly Accident Repair billing invoice.
County Contract Monitors may run concurrent reports, at County
discretion, for auditing purposes. The automatic deductions begin for
the fourth and subsequent continuous business days and are to be
calculated as part of the invoicing process each calendar month. The
automatic deduction amount is fifty dollars ($50) per vehicle and/or piece
of equipment, per day, for the number of vehicles and/or pieces of
equipment exceeding the compliance requirement by four (4) or more
business days.
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11.1.2 Exceeding the compliance requirement of the three (3) to five (5)
business day Repair Time Standard in Section O.2 of Exhibit B,
Statement of Work for on-road patrol motorcycles by more than three (3)
business days, as documented in the Contractor run reports, results in
automatic deductions from the Monthly Fixed Price or Fee-for-Service
billing invoices. County Contract Monitors may run concurrent reports,
at County discretion, for auditing purposes. The automatic deductions
begin on the fourth and subsequent continuous business days and are to
be calculated as part of the Fixed Price or Fee-for-Service, per day, for
the number of motorcycles exceeding the compliance requirement. The
automatic deduction amount is fifty doilars ($50) per on-road patrol
motorcycles, per day, for the number of such on-road patrol motorcycles
exceeding the compliance requirement by four (4) or more business
days.

11.1.3 Failure to meet minimum staffing and shift requirements for the Central
Jail and Century Station Repair Facilities, in accordance with Exhibit B,
Statement of Work, Section F.1. Subsequent to such failure in excess of
three (3) hours, Contractor shall deduct from the Monthly Fixed-Price
invoice the automatic deduction amount of thirty dollars ($30) for each
fourth and subsequent business hour, per employee, per day, per
location. Contractor is expected, without requiring any other authority, to
document any minimum staffing and shift requirements shortages and
make the deductions from each monthly invoice. County Contract
Monitors may also document such shortages, at County’s discretion, for
auditing purposes, and to assure correct invoice billing. Upon written
request by Contractor for each day there is a failure to meet the
requirements of this Sub-paragraph 11.1.3, County Project Manager
may elect to waive, by writing, the automatic deduction for that day.

11.1.4 County Project Manager reserves the right to waive any or all automatic
deductions specified above based on Contractor performance,
extenuating circumstances, or for other reasons that he/she determines.

11.2 Additionally, including the County’s enforcement of the requirements of Exhibit E,
Performance Standards, as fully specified in Section O0.4 of Exhibit B,
Statement of Work, if, in the judgment of the County Project Manager, the
Contractor is deemed to be non-compliant with any other of the terms and
obligations assumed hereby, the County Project Manager, at his discretion, in
addition to, or in lieu of, other remedies provided herein, may withhold the entire
monthly payment or deduct pro rata from the Contractor’s invoice for Work not
performed. Information regarding the Work not performed and the amount to be
withheld or deducted from payments to the Contractor from the County will be
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Penske Tguck Leasing Co., L.P.

11.3

11.4

11.5

forwarded to the Contractor by the County Project Manager in a written notice
describing the reasons for said action.

If the County Project Director determines that there are deficiencies in the
performance of this Agreement that are over a certain time span, the County
Project Director will provide a written notice to the Contractor to correct the
deficiency within specified time frames. Should the Contractor fail to correct
deficiencies within said time frame, the County Project Director may:

11.3.1 Deduct from the Contractor's payment, pro rata, those applicable
portions of the monthly contract sum; or

11.3.2 Deduct liquidated damages. The parties agree that it will be
impracticable or extremely difficult to fix the extent of actual damages
resulting from the failure of the Contractor to correct a deficiency within
the specified time frame. The parties hereby agree that under the
current circumstances a reasonable estimate of such damages is
specified in Exhibit E, Performance Standards, and that the Contractor
shall be liable to the County for liquidated damages in the said amount.
Said amount shall be deducted from the County’s payment to the
Contractor; and/or

11.3.3 Upon giving five (5) days notice to the Contractor for failure to correct the
deficiencies, the County may correct any and all deficiencies and the
total costs incurred by the County for completion of the Work by an
alternate source, whether it be County forces or separate private
contractor, wili be deducted and forfeited from the payment to the
Contractor from the County, as determined by County.

The action noted in Subparagraph 11.2 shall not be construed as a penalty, but
as an adjustment of payment to Contractor to recover the County cost due to the
failure of Contractor to complete or comply with the provisions of this Agreement.

This Subparagraph shall not, in any manner, restrict or limit the County’s right to
damages for any breach of this Agreement provided by law or as specified in
Exhibit E, Performance Standards, or Subparagraph 11.2, and shall not, in any
manner, restrict or limit the County’s right to terminate the Agreement as agreed
to herein.

12. NOTICES
All notices or demands required or permitted to be given or made under this Agreement,
unless otherwise specified, shall be in writing and shall be addressed to the parties at
the following addresses and delivered: (a) by hand with signed receipt; (b) by first-class
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registered or certified mail, postage prepaid; (c) by facsimile or electronic mail
transmission followed within twenty-four (24) hours by a confirmation copy mailed by
first-class registered or certified mail, postage prepaid; or (d) by overnight commeragial
carrier, with signed receipt. Notice is deemed given at the time of signed receipt in the
case of hand delivery, three (3) days after deposit in the United States mail as set forth
above, on the date of facsimile or electronic mail transmission if followed by timely
confirmation mailing, or on the date of signature receipt by the receiving part of any
overnight commercial carrier delivery. Addresses may be changed by either party
giving ten (10) days prior notice in accordance with the procedures set forth above, to
the other party.

To County:
Los Angeles County Sheriff's Department
Lt. Brian J. Moran
County Project Manager
Communications and Fleet Management Bureau
1104 Eastern Avenue :
Los Angeles, California 90063

with a copy to:

Los Angeles County Sheriff's Department
Legal Advisory Unit

4700 Ramona Boulevard, Suite 225
Monterey Park, CA 91754-2169
Attention: Gary Gross

Facsimile: (323) 267-6687

To Contractor:
Penske Truck Leasing Co., L.P.
Senior Vice President — Business Ventures
Rt. 10 & Pheasant Road
Reading, PA 19607

with a copy to:

Penske Truck Leasing Co., L.P.
Legal Department

Rt. 10 & Pheasant Road
Reading, PA 19607

The County Project Manager and/or Director shall have the authority to issue all notices
or demands, which are required or permitted by County under this Agreement.
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13.  ARM’S LENGTH NEGOTIATIONS

This Agreement is the product of an arm’s length negotiation between Contractor and
County. Each party has had at all times the opportunity to receive advice from
independent counsel of its own choosing. Accordingly, this Agreement is to be

interpreted fairly as between the parties, and not strictly construed as against either
party as drafter or creator.

14. SURVIVAL

The following Paragraphs of this Agreement shall survive its expiration or termination for
any reason: 1, 2, 8, 10, 11, 12, 13, and all the terms and conditions set forth in
Exhibit A (Additional Terms and Conditions).

[Intentionally Left Blank]
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AGREEMENT

BETWEEN COUNTY OF LOS ANGELES

AND

PENSKE TRUCK LEASING CO., L.P.

IN WITNESS WHEREOF, the Los Angeles County Board of Supervisors has caused
this Agreement to be subscribed by its Chair and the seal of said Board to be hereto affixed
and attested to by the Executive Officer thereof, and Contractor has caused this Agreement to
be subscribed on its behalf by its duly authorized officer.

ATTEST: -

SACHI A. HAMAI
Executive Officer
Los Angeles County
Board of Supervisors

By

Deputy

APPROVED AS TO FORM:
RAYMOND G. FORTNER, JR.
County Counsel

//Mm Goir

G ry Gr
Ptincipal Deputy County Counsel

County of Los Angeles =
Sheriff’s Department

COUNTY OF LOS ANGELES

By

Chair, County of Los Angeles

CONTRACTOR
PENSKE TRUCK LEASING CO., L.P.

Signed:
Printed.
Title:
Date:

Date: ;/ 7‘7/0 7
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EXHIBIT A

ADDITIONAL TERMS AND CONDITIONS

The following additional terms and conditions are applicable to, and form a part
of the Agreement. Capitalized terms not otherwise defined in this Exhibit A (Additional Terms
and Conditions) as used in this Exhibit A (Additional Terms and Conditions, this “Exhibit”) have
the meanings given to such terms in the base document of the Agreement.

1.0 SUBCONTRACTING

1.1 General

County has relied, in entering into the Agreement, on the reputation of and on
obtaining the personal performance of Contractor itself. Consequently, no
performance of the Agreement, or any portion thereof, shall be subcontracted by
Contractor except in accordance with the procedures set forth in this

Paragraph 1.0 (Subcontracting). Any attempt by Contractor to subcontract any
performance, obligation, or responsibility under the Agreement, except in
accordance with the procedures set forth in this Paragraph 1.0 (Subcontracting),
shall be null and void and shall constitute a material breach of the Agreement,
upon which County may immediately terminate the Agreement.

1.2  CONTRACTOR shall obtain subcontract agreements with the local vendors
specified in Exhibit B, Statement of Work.

Pre-Approved Subcontractors

County has approved the subcontractors listed on Exhibit G (Pre-Approved Subcontractors),
all of whom have entered into subcontracts with Contractor.

1.2  Procedure for Subcontracting

If Gontractor desires to subcontract any portion of its performance, obligations, or
responsibilities under the Agreement to any subcontractor, Contractor shall
adhere to the following procedures.

1.2.1  Contractor shall notify the County Project Manager of its desire to
subcontract a portion of the Work, which notice shall include the reason
for the proposed subcontract, and a description of the Work to be
performed under the proposed subcontract.

1.2.2  The identity of such subcontractor and why such subcontractor was
selected. :
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County of Les Angeles - : .
Sheriff's Department i Exhibit A
Additional Terms and Conditions
Penske Truck Leasing Co., L.P. Automotive Fleet Management and Maintenance



1.2.3 A certificate of insurance from the proposed subcontractor which
establishes that the subcontractor maintains all the programs of
insurance required by the Agreement.

1.2.4 If the proposed Work is to be performed by a subcontractor, then in
addition to the foregoing, Contractor shall provide:

i.  Adraft copy of the proposed subcontract. The material provisions
of any approved subcontract between Contractor and a third party
may be changed or amended, as applicable, only with the prior
written approval of the County Project Manager, which approval
shall not be unreasonably withheld; and

ii.  Any other information and/or certifications reasonably requested by
County. :

The County Project Manager will review Contractor’s request to
subcontract and determine, in his discretion, whether or not to consent to
such request on an individual basis. Contractor must have written
approval from County Project Manager to proceed with the subcontract.
Without limiting in any way County’s prior approval rights, Contractor
shall deliver to the County Project Manager a fully executed copy of

~ each subcontract entered into by Contractor pursuant to this
Subparagraph 1.2.4, on or immediately after the effective date of the
subcontract but in no event later than the date any Work is performed
under the subcontract.

1.2.5 Contractor shall obtain an executed subcontractor Employee
Acknowledgment and Confidentiality, Exhibit F1 (Contractor’'s Employee
Acknowledgement and Confidentiality Agreement), for each of
subcontractor's employees performing Work under the subcontract.
Such Agreements shall be delivered to the County Project Manager on
or immediately after the effective date of the particular subcontract but in
no event later than the date any such employee commences performing
Work under the subcontract.

1.2.6 Subcontractor shall comply with Paragraph 56.0, Compliance with
County’s Living Wage Program, of this document and provide to the
County all documents required under that section.

1.3  Contractor Responsibilities.

1.3.1  Notwithstanding any County consent to any subcontracting, Contractor
shall remain responsible for any and all performance required of it under
the Agreement, including the obligation to properly supervise,
coordinate, and perform, all Work required hereunder, and no
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subcontract shall bind or purport to bind County. Further, County
approval of any subcontract shall not be construed to limit in any way
Contractor’'s performance, obligations, or responsibilities, to County.

1.3.2 In the event that County consents to any subcontracting, such consent
shall be subject to County's right to reject any and all subcontractor
personnel providing services under such subcontract.

1.3.3 Inthe event that County consents to any subcontracting, Contractor shall
cause the subcontractor, on behalf of itself, its successors and '
administrators, to assume and be bound by and shall be deemed to
have assumed and agreed to be bound by each and all of the provisions
of the Agreement and any amendment hereto as it relates to or affects
the Work performed by subcontractor hereunder.

1.3.4  Contractor shall be solely liable and responsible for any and all
payments and other compensation to all subcontractors and their
officers, employees, and agents. County shall have no liability or
responsibility whatsoever for any payment or other compensation for any
subcontractors or their officers, employees, and agents.

2.0 DISPUTE RESOLUTION PROCEDURE

2.1 General

Contractor and County agree to act immediately to resolve mutually any disputes
that may arise with respect to the Agreement. All such disputes shall be subject
to the provisions of this Paragraph 2.0 (Dispute Resolution Procedure) (such
provisions are collectively referred to as the “Dispute Resolution Procedures”).
Time is of the essence in the resolution of disputes.

2.2  Continued Work

Contractor and County agree that, the existence and details of a dispute
notwithstanding, both parties shall continue without delay their performance
hereunder, except for any performance, other than payment by County for
approved Work, that the parties mutually determine should be delayed as a result
of such dispute.

2.2.1  If Contractor fails to continue without delay its performance hereunder
that County, in its discretion, determines should not be delayed as a
result of such dispute, then any additional costs which may be incurred
by Contractor or County as a result of Contractor’s failure to continue to
so perform shall be borne by Contractor, and Contractor shall make no
claim whatsoever against County for such costs. Contractor shall
promptly reimburse County for such County costs, as determined by the
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County, or County may deduct or offset all such additional costs from
any amounts due to Contractor from County.

2.2.2  If County fails to continue without delay to perform its responsibilities
under the Agreement which County, in its discretion, determines should
not be delayed as a result of such dispute, then any additional costs
incurred by Contractor or County as a result of County’s failure to
continue to so perform shali be borne by County, and County shall make
no claim whatsoever against Contractor for such costs. County shall
promptly reimburse Contractor for all such additional Contractor costs
subject to the approval of such costs by County.

2.3 Dispute Resolution Procedures

In the event of any dispute between the parties with respect to the Agreement,
Contractor and County shall submit the matter as follows:

2.3.1  Contractor and County shall first submit the matter to their respective
Project Managers for the purpose of endeavoring to resolve such
dispute.

2.3.2 If the Project Managers are unable to resolve the dispute within a
reasonable time, not to exceed five (5) Business Days from the date of
submission of the dispute, then the matter immediately shall be
submitted to the parties’ respective Project Directors for further
consideration and discussion to attempt to resolve the dispute.

2.3.3 If the Project Directors are unable to resolve the dispute within a
reasonable time not to exceed five (5) Business Days from the date of
submission of the dispute, then the matter shall be immediately
submitted to Contractor’s president or chief operating officer and the
Sheriff of the County of Los Angeles. These persons shall have five (5)
Business Days to attempt to resolve the dispute.

2.3.4 Inthe event that at these levels, there is not a resolution of the dispute
acceptable to both parties, then each party may assert its other rights
and remedies provided under the Agreement and its rights and remedies
as provided by law.

2.4 Documentation of Dispute Reso_lution Procedures

All disputes utilizing the Dispute Resolution Procedure shall be documented in
writing by each party and shall state the specifics of each alleged dispute and all
actions taken. The parties shall act in good faith to resolve all disputes. At all
three (3) levels described in Subparagraph 2.3 (Dispute Resolution Procedure),
the efforts to resolve a dispute shall be undertaken by conference between the
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parties’ respective representatives, either orally, by face-to-face meeting or by
telephone, or in writing by exchange of correspondence.

2.5 Not Applicable to County’s Right to Terminate

Notwithstanding any other provision of the Agreement, County’s right to
terminate the Agreement pursuant to Paragraph 4.0 (Termination for Insolvency),
Paragraph 5.0 (Termination for Default), Paragraph 6.0 (Termination for
Convenience), or Paragraph 7.0 (Termination for Improper Consideration), in
each case, of this Exhibit, or any other termination provision hereunder, shall not
be subject to the Dispute Resolution Procedure. The preceding sentence is
intended only as a clarification of County’s rights, and shall not be deemed to
impair any claims that Contractor may have against County or Contractor’s rights
to assert such claims after any such termination or such injunctive relief has been
obtained.

3.0 CONFIDENTIALITY

3.1 General

Contractor shall maintain the confidentiality of all records and information, events
or circumstances which occur during the course of Contractor’s performance
under the Agreement, in accordance with all applicable Federal, State, and local
laws, regulations, ordinances, guidelines, and directives relating to confidentiality.
Contractor shall inform all of its directors, officers, shareholders, employees, and
agents providing services hereunder of the confidentiality provisions of the
Agreement. Contractor shall provide to County an executed Contractor’s
Employee Acknowledgment and Confidentiality Agreement (Exhibit F1 to the
Agreement) for each of its employees performing Work under the Agreement.
Notwithstanding anything herein to the contrary, Contractor acknowledges and
agrees that it is responsible for any breach of the obligations of confidentiality set
forth herein by any person or entity to whom Contractor discloses such
confidential information.

3.2 Disclosure of Information.

3.2.1  With respect to any confidential information obtained by Contractor
pursuant to the Agreement, Contractor shall: (a) not use any such
records or information for any purpose whatsoever other than carrying
out the express terms of the Agreement; (b) promptly transmit to County
all requests for disclosure of any such records or information; (c) not
disclose, except as otherwise specifically permitted by the Agreement,
any such records or information to any person or organization other than
County without County’s prior written authorization that the records are,
or information is, releasable; and (d) at the expiration or termination of
the Agreement, return all such records and information to County or
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maintain such records and information according to the written
procedures sent to Contractor by County for this purpose.

3.2.2  Without limiting the generality of Subparagraph 3.2.1 of this Exhibit, in
the event Contractor receives any court or administrative agency order,
service of process, or request by any person or entity (other than
Contractor’s professionals) for disclosure of any such details, Contractor
shall immediately notify the County Project Director. Thereatter,
Contractor shall comply with such order, process, or request only to the
extent required by applicable law. Notwithstanding the preceding
sentence, to the extent permitted by law, Contractor shall delay such
compliance and cooperate with County to obtain relief from such
obligations to disclose until County shall have been given a reasonable
opportunity to obtain such relief.

3.3 Contractor Information

Any and all confidential or proprietary information which is developed or was
originally acquired by Contractor outside the scope of this Agreement, which
Contractor desires to use hereunder, and which Contractor considers to be
proprietary or confidential, must be specifically identified by Contractor to the
County Project Director as proprietary or confidential, and shall be plainly and
prominently marked by Contractor as “proprietary” or “confidential.” County shall
undertake reasonably to maintain the confidentiality of materials marked by
Contractor as “proprietary” or “confidential.” Notwithstanding any other provision
of this Agreement, County shall not be obligated in any way under this
Agreement for:

3.3.1  Any of Contractor’s proprietary and/or confidential materials not plainly
and prominently marked with restrictive legends;

3.3.2  Any disclosure of any materials which County is required to make under
the California Public Records Act or otherwise by law; and

3.3.3  Any materials indicating the volume, frequency and type of goods and
services provided by Contractor, including, but not limited to use under
Paragraph 25.0 (Resolicitation of Bids, Proposals, or Information).

3.4 Use of County Name

In recognizing Contractor’'s need to identify its services and related clients to
sustain itself, County shall not inhibit Contractor from publishing its role under the
Agreement within the following conditions:

3.4.1  Contractor shall develop all publicity material in a professional manner.
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3.4.2 During the Term, Contractor shall not publish or disseminate any
commercial advertisements, press releases, feature articles, or other
materials using the name of County without the prior written consent of
the County Project Director, which shall not be unreasonably withheld or
delayed.

3.4.3 Contractor may, without the prior written consent of County, indicate in
its proposals and sales materials that it has been awarded the
Agreement with County, provided that the requirements of this
Subparagraph 3.4 (Use of County Name) (other than the requirements
set forth in Subparagraph 3.4.2) shall apply.

3.4.4 Notwithstanding anything herein to the contrary, County reserves the
right to object to any use of County’s name and Contractor shall cure
promptly and prospectively any use of County’s name that has been
objected to by County.

3.5 Injunctive Relief

Contractor acknowledges that a breach by Contractor of this Paragraph 3.0
(Confidentiality) may result in irreparable injury to County that may not be
adeguately compensated by monetary damages and that, in addition to County’s
other rights under the Agreement and at law and in equity, County shall have the
right to injunctive relief to enforce the provisions of this Paragraph 3.0
(Confidentiality).

4.0 TERMINATION FOR INSOLVENCY

4.1  County may terminate the Agreement immediately at any time following the
occurrence of any of the following: ‘

4.1.1  Contractor has ceased to pay or has admitted in writing its inability to
pay its debts for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due, whether or not a
petition has been filed under the United States Bankruptcy Code and
whether or not Contractor is insolvent within the meaning of the United
States Bankruptcy Code, provided that Contractor shall not be deemed
insolvent if it has ceased in the normal course of business to pay debts
that Contractor disputes in good faith;

4.1.2 The filing of a voluntary or involuntary petition (which involuntary petition
is not dismissed within sixty (60) days) regarding Contractor under the
United States Bankruptcy Code;

4.1.3 The appointment of a receiver or trustee for Contractor; or
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4.1.4 The execution by Contractor of a general assignment for the benefit of
creditors other than in the course of arranging financial lines of credit.

4.2 The rights and remedies of County provided in this Paragraph 4.0 (Termination for
Insolvency) shall not be exclusive and are in addition to any other rights and
remedies provided at law or in equity, or under the Agreement.

4.3 Contractor agrees that if Contractor as a debtor-in-possession, or if a trustee in
bankruptcy, rejects the Agreement, County may elect to retain its rights under the
Agreement, as provided under Section 365(n) of the United States Bankruptcy
Code (11 U.S.C. Section 365(n)). Upon written request by County to Contractor or
the trustee in bankruptcy, as applicable, Contractor or such trustee shall allow
County to exercise all of its rights and benefits under the Agreement. The
foregoing shall survive the termination or expiration of the Agreement for any
reason whatsoever.

5.0 TERMINATION FOR DEFAULT

5.1 Event of Default

1.1.  County may, upon notice to Contractor, terminate the whole or any part of the
Agreement if Contractor fails to perform or provide any Work within the times
specified in the Agreement, or Contractor breaches or fails to perform or comply
with any of the other provisions of the Agreement, including the applicable notice
and cure periods, if any (if no cure period is specified in the Agreement,
Contractor shall have ten (10) days (or thirty days if the nature of the breach or
failure is not curable within ten(10) days) following notice from the County Project
Director specifying such breach or failure to cure prior to termination under this
Paragraph 5.0 (Termination for Default), or such longer period as the County
Project Director may authorize, in writing, but in no event shall the period, as
extended by the County Project Director, exceed thirty (30) days, provided that
nothing in this Subparagraph 5.1 shall in any way limit or modify any rights of
County or obligations of Contractor relating to timely performance by Contractor
as otherwise set forth in the Agreement. Contractor shall have the right to
terminate this Agreement without further obligation if County fails to pay
Contractor per the terms of this Agreement and such failure continues for fifteen
(15) days following notice to County of the payment failure.

5.2 Deemed Termination for Convenience

If, after County has given notice of termination under the provisions of this
Paragraph 5.0 (Termination for Default), it is determined by County or otherwise
that Contractor was not in default under the provisions of this Paragraph 5.0
(Termination for Default), or that the default was excusable or curable under the
provisions of this Paragraph 5.0 (Termination for Default), the rights and
obligations of the parties shall be the same as if the notice of termination had
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been issued pursuant to Paragraph 6.0 (Termination for Convenience) of this
Exhibit except that no additional notice shall be required to effect such
termination.

5.3 Completion of Work

Without limiting any of County’s rights and remedies pursuant to the Agreement,
upon the occurrence of any event giving rise to County’s rights to terminate the
Agreement, in whole or in part, pursuant to this Paragraph 5.0 (Termination for
Default), County may, in lieu of such termination, (a) perform, or cause the
performance of, any required correction, remedy and deficiency, replace any
noncomplying Work, or take any other such action as may be reasonably
required to promptly remedy such default, and (b) debit Contractor therefore at
County’s direct actual cost of outside labor and materials and County’s burdened
(including salary, employee benefits and reimbursement policies) rates for labor.
Such debit shall be made against any amounts owed by County to Contractor
under the Agreement. In the event County elects to proceed under this
Subparagraph 5.3 (Completion of Work), any Work created, modified, or repaired
by or at the direction of County shall be deemed Work under the Agreement.

6.0 TERMINATION FOR CONVENIENCE

6.1 Termination for Convenience.

In the Event that budget reductions occur in any fiscal year covered by this
Agreement that may cause the County to consider terminating this Agreement,
the parties agree to attempt to renegotiate the terms of this Agreement to reduce
the cost thereof in lieu of cancellation under the termination provisions of this
Agreement.

The performance of work under this Agreement may be terminated by either
party in whole or in part, from time to time, when such action is deemed to be in
its best interest. The terminating party will give at least two hundred seventy
(270) days prior written notice of such termination, except in the case of Budget
Reduction under Paragraph 15.0, in which case the party shall provide ninety
(90) days prior written notice. Termination of work hereunder shall be effected by
delivery of a Notice of Termination specifying the extent to which performance of
work is terminated, and the date upon which such termination becomes effective.
After receipt of a Notice of Termination and, except as otherwnse directed by
County. Contractor shall:

1. Stop work under this Agreement on the date and to the extent specified in
the Notice of Termination.

2. Take all reasonable steps to minimize costs allocable to the work
terminated by the Notice of Termination.
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3. Complete performance of such part of the work which has not been
terminated by the Notice of Termination.

After receipt of a Notice of Termination, Contractor shall submit to County, in the
form and with any certification as may be described by County, Contractor’s
termination claim and invoice, which shall reflect Contractor’s claim for costs as
described in the paragraph immediately following. Such claim and invoice shall
be submitted promptly, but not later than three (3) months from the effective date
of termination or such longer period of time that may be authorized by County.
County shall promptly, but not longer than three (3) months after receipt, review
Contractor’s claim and begin negotiation of a settlement.

Subject to the provisions of the paragraph immediately preceding, Contractor and
County shall negotiate, in good faith, an equitable amount to be paid Contractor
by reason of the total or partial termination of work pursuant to this clause, which
amount shall include reasonable termination costs actually incurred by
Contractor, provided, however, the Contractor shall have first made every
reasonable effort to mitigate and minimize said termination cost.

If the parties are unable to agree on the amount of termination settlement,
County shall pay Contractor the following amounts:

a. For agreement work performed before the effective date of termination, the
total, without duplication, of the following:

1) The actual costs of the work; and

2) The reasonable costs of settling and paying the terminated
subcontracts that are properly chargeable to the terminated portion of
the agreement.

3) The reasonable costs of settlement of the terminated work, including
accounting, clerical and other expenses reasonably necessary for the
preparation of the termination settlement claim and support data.

In no event shall the termination settlement amount exceed the total funding
obligated under this Agreement for the current Fiscal Year as reduced by the
amount of payments otherwise made and as further reduced by the Agreement
price of work not terminated.

Contractor, for a period of four (4) years after final settlement under this
agreement shall make available to County, at all reasonable times, at the office
of Contractor, all its books, records, documents, or other evidence bearing on the
costs and expenses of Contractor under this Agreement with respect to the
termination of work hereunder.
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6.2 No Prejudice: Sole Remedy

Nothing in this Paragraph 6.0 (Termination for Convenience) is deemed to
prejudice any right of Contractor to make a claim against the County in
accordance with this Agreement and applicable law and County procedures for
payment for Work through the effective date of termination. Contractor, however,
acknowledges that the rights and remedies set forth in this Subparagraph 6.2
shall be the only remedy available to Contractor in the event of a termination or
suspension pursuant to this Paragraph 6.0 (Termination for Convenience) by
County.

7.0 TERMINATION FOR IMPROPER CONSIDERATION

7.1 County may, upon notice to Contractor, immediately terminate the right of
Contractor to proceed under the Agreement if it is found that consideration, in
any form, was offered or given by Contractor, either directly or through an
intermediary, to any County officer, employee or agent with the intent of securing
the Agreement or securing favorable treatment with respect to the award,
amendment or extension of the Agreement or the making of any determinations
with respect to Contractor’'s performance pursuant to the Agreement. In the
event of such termination, County shall be entitled to pursue the same remedies
against Contractor as it could pursue in the event of default by Contractor.

7.2 Contractor shall immediately report any attempt by a County officer or employee
to solicit such improper consideration. The report shall be made either to the
County manager charged with the supervision of the employee or to County
Auditor-Controller’'s employee fraud hotline at (800) 544-6861.

7.3 Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.

8.0 TERMINATION FOR GRATUITIES

County may, by notice to Contractor, terminate the right of Contractor to proceed under
the Agreement upon one (1) calendar day’s notice, if it is found that gratuities in the
form of entertainment, gifts, or otherwise were offered or given by Contractor, or any
agent or representative of Contractor, to any officer, employee, or agent of County with
a view toward securing an agreement or securing favorable treatment with respect to
the awarding or amending, or the making of any determinations with respect to the
performing, of such agreement. In the event of such termination, County shall be
entitled to pursue the same remedies against Contractor as it could pursue in the event
of default by Contractor. :
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9.0 EFFECT OF TERMINATION

9.1 Remedies

In the event that County terminates the Agreement in whole or in part as
provided in Paragraph 4.0 (Termination for Insolvency), Paragraph 5.0
(Termination for Default), Paragraph 6.0 (Termination for Convenience),
Paragraph 7.0 (Termination for Improper Consideration), or Paragraph 8.0
(Termination for Gratuities), in each case, of this Exhibit, then:

9.1.1  Contractor shall (a) stop performing Work under the Agreement on the
date and to the extent specified in such notice, (b) promptly transfer and
deliver to County copies of all completed Work and Work that is in
process, in a media reasonably requested by County, (c) promptly
transfer and deliver all items previously paid for by County, and
(d) complete performance of such part of the Work as shall not have
been terminated by such notice;

9.1.2 Unless County has terminated the Agreement pursuant to Paragraph 6.0
(Termination for Convenience) of this Exhibit, County shall have the right
to procure, upon such terms and in such a manner as County may
determine appropriate, goods, services, and other Work, similar and
competitive to those so terminated, and Contractor shall be liable to
County for, and shall promptly pay to County by cash payment, any and
all excess costs reasonably incurred by County, as determined by
County, to procure and furnish such similar goods, services, and other
Work;

9.1.3  Contractor shall promptly return to County any and all of County’s
confidential information that relates to that portion of the Agreement or
Work terminated by County;

9.1.4  Contractor shall tender promptly payment to County, and shall continue
to tender payment for the duration, of any liquidated damages levied
pursuant to Paragraph 11.0 (Liquidated Damages), of the Agreement, to
the extent applicable; and

9.1.5 Contractor and County shall continue the performance of the Agreement
to the extent not otherwise terminated.

9.2 Transition Services

Contractor agrees that in the event of any termination of the Agreement, as a
result of the breach hereof by either party, or for any other reason, including
expiration, Contractor shall fully cooperate with County in the transition by
County to a new Contractor, toward the end that there be no interruption of the
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Department’s day to day operations due to the unavailability of the Work during
such transition. Contractor agrees that if County terminates the Agreement
pursuant to Paragraph 6.0 (Termination for Convenience) of this Exhibit or
Subparagraph 5.2 (Deemed Termination for Convenience) of this Exhibit, or
expiration, Contractor shall perform transition services, and shall invoice County
for such transition services determined in accordance with a transition plan to be
agreed upon, in advance, by the County Project Manager and the Contractor
Project Director, which shall be thirty (30) to ninety (90) days duration, as
needed, prior to the date of termination or expiration of this Agreement.
Contractor further agrees that in the event that County terminates the Agreement
for any other breach by Contractor, Contractor shall perform transition services at
its own expense. In connection with the provision of any transition services
pursuant to this Subparagraph 9.2 (Transition Services), Contractor shall provide
to the County Project Director, on request by the County Project Director,
documentation that reasonably details the source and amount of the additional
expenses Contractor purports to have incurred in the provision of such transition
services. Any unused parts at date of termination that are not amortized, shall be
the sole responsibility of Contractor to sell to the incoming vendor or otherwise
remove and dispose of at no cost to the County. Contractor shall be liable to the
County for any costs related to storage, sale, disposal, or any other costs to the
County related to parts that are not removed by Contractor.

9.3 Remedies Not Exclusive

The rights and remedies of County set forth in this Paragraph 9.0 (Effect of
Termination) are not exclusive of any other rights and remedies available to
County at law or in equity, or under the Agreement.

10.0 WARRANTY AGAINST CONTINGENT FEES

10.1 Contractor warrants that no person or selling agency has been employed or
retained to solicit or secure the Agreement upon any agreement or
understanding for a commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established commercial or selling
agencies maintained by Contractor for the purpose of securing business.

10.2 For breach of this warranty, County shall have the right to terminate the
Agreement and, in its discretion, deduct from the Agreement price or
consideration, or otherwise recover, the full amount of such commission,
percentage, brokerage, or contingent fee.

11.0 AUTHORIZATION WARRANTY

Contractor and the person executing the Agreement on behalf of Contractor hereby
represent and warrant that the person executing the Agreement for Contractor is an
authorized agent who has actual authority to bind Contractor to each and every term,
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12.0

13.0

condition, and obligation of the Agreement and that all requirements of Contractor have
been fulfilled to provide such actual authority.

FURTHER WARRANTIES

Contractor represents, warrants and further covenants and agrees to the following:

12.1

12.2

12.3

12.4

12.5

Contractor bears the full risk of loss due to total or partial destruction of all or any
part any goods acquired from Contractor, as applicable, until acceptance by the
County.

At the time of delivery to and acceptance by County, all goods shall be new, in
good working order, in conformity with manufacturer’s published specifications
and descriptions, and free from defects in workmanship and materials, as
determined by County.

Contractor shali, in the performance of all Work, strictly comply with the
descriptions and representations (including performance capabilities, accuracy,
completeness, characteristics, specifications, configurations, standards,
functions, and requirements) as set forth in this Agreement, including the
Statement of Work.

All Work shall be performed in a timely and professional manner by qualified
personnel.

Contractor and each of its personnel performing Work hereunder have all
permits, licenses, and certifications necessary to perform Contractor’s obligations
under the Agreement.

INDEMNIFICATION AND INSURANCE

13.1

13.2

Indemnification

Contractor shall indemnify, defend, and hold harmless County, its Special
Districts, elected and appointed officers, employees, and agents from and
against any and all liability, including but not limited to demands, claims, actions ,
fees, costs, and expenses (including attorney and expert witness fees), arising
from or connected with Contractor’s, acts and/ or omissions arising from and/or
relating to this Agreement. Contractor shall not be held liable for demands,
claims, actions, fees, costs and expenses (including attorney and expert witness
fees) arising from or connected with the extent of the negligence of County.

General Insurance Requirements

Without limiting Contractor’s obligations of indemnification and defense of County
Indemnitees, Contractor shall provide and maintain at its own expense during the
Term the followmg programs of insurance covering its operations under the
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Agreement, as specified in this Subparagraph 13.2 (General Insurance
Requirements). Such insurance shall be primary to and not contributing with any
other insurance or self-insurance programs maintained by County.

13.2.1 Evidence of Insurance

Certificates or other evidence of coverage satisfactory to the County’s
Risk Manager, and evidence of such programs satisfactory to County,
shall be delivered to:

Irma Santana, Contracts Unit

Los Angeles County Sheriff's Department
4700 Ramona Boulevard, Room 214
Monterey Park, CA 91754-2169

They should be received on or before the execution of the Agreement by
the Board. Such certificates or other evidence shall at a minimum:

(i)
(i)
(i)
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Specifically identify the Agreement;
Clearly evidence all coverages required in the Agreement,

Contain express conditions that County is to be given notice by
registered mail at least thirty (30) days prior to any termination of
any program of insurance, and, with respect to any modification of
any program of insurance, at least thirty (30) days in advance or
immediately following Contractor’s first receipt of notice of
modification in the event Contractor receives less than thirty (30)
days advance notice of such modification;

Include copies of the additional insured endorsement to the
commercial general liability policy, naming all County Indemnitees
as insureds for all activities arising from the Agreement; and

Identify any deductibles or self-insured retentions for County’s
approval. County retains the right to require Contractor to reduce
or eliminate such deductibles or self-insured retentions as they
apply to County Indemnitees, or, require Contractor to provide a
bond guaranteeing payment of all such retained losses and related
costs, including expenses or fees, or both, related to investigations,
claims administrations, and legal defense. Such bond shall be
executed by a corporate surety licensed to transact business in the
state of California.
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13.2.2 Insurer Financial Ratings

Insurance is to be provided by an insurance company acceptable to
County with an A.M. Best rating of not less than A:VII, unless otherwise
approved by County's Risk Manager.

13.2.3 Insurance Programs

At a minimum, Contractor shall maintain during the Term programs of
insurance which consist of:

() Garage Insurance (written on 1SO form CA 00 05 or its equivalent)
including coverages with limits of not less than the following:

(a)  Garage Operations — Liability Other Than Covered Autos:

General Aggregate: $4 million
Products/Completed Operations: $2 million
Personal and Advertising Injury: $1 million
Per Accident: $2 million

(b)  Garage Operations — Liability for Covered Autos:

Automobile Liability for all Covered Autos:

Automobile Liability for all Contractor’'s “owned”, “non-
owned” and “hired” vehicles, or coverage for “any auto”:
$1 million each accident.

(c) Garagekeepers Liability:

Coverage shall apply on a Direct Primary basis, and include
Comprehensive and Collision coverages, with limits not less
than Five Hundred Thousand Dollars ($500,000) per vehicle.

(d)  Workers’ compensation insurance in an amount and form
required by the California Labor Code (or the labor code of
any other applicable state), covering all persons for which
Contractor is responsible and all risks to such persons under
the Agreement. Such insurance shall include employer’s
liability coverage covering accident and disease. In respect
of accident, the limit shall be no less than one million dollars
($1,000,000) per accident, in respect of disease, the policy
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limit 'shall be no less than one million dollars ($1,000,000) for
each employee.

13.2.4 Notification of Incidents, Claims or Suits

Contractor shall report to County:

(i)  Any accident or incident relating to services performed under the
Agreement which involves injury or property damage which may
result in the filing of a claim or lawsuit against Contractor or County.
Such report shall be made in writing within twenty-four (24) hours of
occurrence.

(i)  Any third party claim or lawsuit filed against Contractor arising from
or related to services performed by Contractor under the
Agreement. Such report shall be made in writing within twenty-four
(24) hours of the earlier of service of process of such claim or
lawsuit, or Contractor otherwise has knowledge of such claim or
lawsuit.

(iii) Any injury to a Contractor staff member which occurs on County
property. This report shall be submitted on a County “Non-
employee Injury Report” to the County Project Manager. Such
report shall be made in writing within twenty-four (24) hours of
occurrence.

(v) Any loss, disappearance, destruction, misuse, or theft of any kind
whatsoever of County property, monies or securities entrusted to
Contractor under the terms of the Agreement. Such report shall be
made in writing within twenty-four (24) hours of occurrence.

13.3 Failure to Prbcure and Maintain Insurance

Failure on the part of Contractor to procure and maintain all the required
insurance shall constitute a material breach of the Agreement upon which County
may terminate the Agreement pursuant to Paragraph 5.0 (Termination for
Default) of this Exhibit and seek all remedies pursuant to Paragraph 9.0 (Effect of
Termination) of this Exhibit, or alternatively, may purchase such required
insurance coverage and debit Contractor pursuant to Subparagraph 5.3
(Completion of Work) of this Exhibit.

14.0 INTELLECTUAL PROPERTY INDEMNIFICATION

Contractor shall indemnify, defend, and hold harmless County Indemnitees pursuant to
Subparagraph 13.1 (Indemnification) of this Exhibit, from and against any and all liability
(alleged or actual), including damages, losses, costs, fees and other expenses
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(including defense costs and legal, accounting and other expert, consulting, attorney, or
other professional fees), for or by reason of any actual or alleged infringement of any
patent, copyright, trademark, or other proprietary rights of any third party, or any actual
or alleged trade secret disclosure of misappropriation, arising from or related to the
operation of the Work under the Agreement (collectively referred to as “Infringement
Claims”).

15.0 BUDGET REDUCTIONS

In the event County Board of Supervisors adopts a budget for any fiscal year of this
Agreement which, compared to the preceding fiscal year, requires reductions in the
salary and benefit levels payable to County employees, and imposes similar reductions
with respect to County agreements, County and Contractor shall renegotiate this
Agreement with the objective of achieving savings consistent with such reductions.

Negotiated payment terms achieved, if wholly within the scope of the adopted budget
reductions are deemed to fall within this Section 15.0 hereof and may be incorporated
into this Agreement by a Change Notice.

Contractor reserves the right to terminate performance hereunder under the terms of
Section 6.0 (Termination for Convenience) if renegotiations within a reasonable time
period under this Section 15.0 do not result in satisfactory payment terms.

16.0 FORCE MAJEURE

Except with respect to defaults of any Subcontractor(s), Contractor shall not be liable for
any such excess costs, if its failure to perform the Agreement arises out of fires, floods,
epidemics, quarantine restrictions, other natural occurrences, strikes, lockouts (other
than a lockout by Contractor or any of Contractor's subcontractors), freight embargoes,
or other similar acts to those described above, but in every such case the failure to
perform must be totally beyond the control and without any fault or negligence of
Contractor. If the failure to perform is caused by the default of a subcontractor, and if
such default arises out of causes beyond the control of both Contractor and
subcontractor, and without any fault or negligence of either of them, Contractor shall not
be liable for any such excess costs for failure to perform, unless the goods or services
to be furnished by the subcontractor were obtainable from other sources in sufficient
time to permit Contractor to meet the required performance schedule. Contractor
agrees to use commercially reasonable best efforts to obtain such goods or services
from other sources. As used in this Paragraph 16.0 (Force Majeure), the term
“subcontractor” and “subcontractors” mean subcontractors at any tier.

17.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

17.1 A responsible Contractor is a Contractor who has demonstrated the attribute of
trustworthiness, as well as quality, fitness, capacity and experience to
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satisfactorily perform the Agreement. It is the County’s policy to conduct
business only with responsible Contractors.

17.2 The Contractor is hereby notified that, in accordance with Chapter 2.202 of the
Los Angeles County Code, if the County acquires information concerning the
performance of the Contractor on this or other contracts which indicates that the
Contractor is not responsible, County may, in addition to other remedies provided
in the Agreement, debar the Contractor from bidding or proposing on, or being
awarded, and/or performing work on County contracts for a specified period of
time, which will not exceed five (5) years, but may exceed five (5) years or be
permanent if warranted by the circumstances, and terminate any or all existing
contracts Contractor may have with the County.

17.3 The County may debar a Contractor if the Board finds, in its discretion, that
Contractor has done any of the following: (a) violated a term of an Agreement,
including this Agreement, with County or a nonprofit corporation created by
County, (b) committed an act or omission which negatively reflects on the
Contractor’s quality, fitness or capacity to perform a contract with County, any
other public entity, or a nonprofit corporation created by County, or engaged in a
pattern or practice which negatively reflects on same, (¢) committed an act or
offense which indicated a lack of business integrity or business honesty, or (d)
made or submitted a false claim against County or any other public entity.

17.4 |If there is evidence that the Contractor may be subject to debarment, the
Department will notify Contractor in writing of the evidence which is the basis for
the proposed debarment and will advise Contractor of the scheduled date for a
debarment hearing before the Contractor Hearing Board.

17.5 The Contractor Hearing Board will conduct a hearing where evidence on the
proposed debarment is presented. The Contractor and/or Contractor's
representative shall be given an opportunity to submit evidence at that hearing.
After the hearing, the Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a recommendation regarding whether
Contractor should be debarred, and, if so, the appropriate length of time of the
debarment. Contractor and the Department shall be provided an opportunity to
object to the tentative proposed decision prior to its presentation to the Board.

17.6 After consideration of any objections, or if no objections are submitted, a record
of the hearing, the proposed decision and any other recommendation of the
Contractor Hearing Board shall be presented to the Board. The Board shall have
the right to modify, deny or adopt the proposed decision and recommendation of
the Contractor Hearing Board.

17.7 If a Contractor has been debarred for a period longer than five (5) years, that
Contractor may, after the debarment has been in effect for at least five (5) years,
submit a written request for review of the debarment determination to reduce the
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period of debarment or terminate the debarment. The County may, in its
discretion, reduce the period of debarment or terminate the debarment if it finds
that the Contractor has adequately demonstrated one or more of the following:
(1) elimination of the grounds for which the debarment was imposed; (2) a bona
fide change in ownership or management; (3) material evidence discovered after
debarment was imposed; or (4) any other reason that is in the best interests of
the County.

17.8 The Contractor Hearing Board will consider a request for review of a debarment
determination only where (1) the Contractor has been debarred for a period
longer than five (5) years; (2) the debarment has been in effect for at least five
(5) years; and (3) the request is in writing, states one or more of the grounds for
reduction of the debarment period or termination of the debarment, and includes
supporting documentation. Upon receiving an appropriate request, the
Contractor Hearing Board will provide notice of the hearing on the request. At
the hearing, the Contractor Hearing Board shall conduct a hearing where
evidence on the proposed reduction of debarment period or termination of
debarment is presented. This hearing shall be conducted and the request for
review decided by the Contractor Hearing Board pursuant to the same
procedures as for a debarment hearing.

The Contractor Hearing Board’s proposed decision shall contain a
recommendation on the request to reduce the period of debarment or terminate
the debarment. The Contractor Hearing Board shall present its proposed
decision and recommendation to the Board. The Board shall have the right to
modify, deny, or adopt the proposed decision and recommendation of the
Contractor Hearing Board.

17.9 These terms shall also apply to subcontractors of County Contractors.

18.0 COMPLIANCE WITH APPLICABLE LAW

Contractor’s activities hereunder shall comply with all applicable Federal, State, and
local laws, rules, regulations, ordinances, guidelines, and directives, and all provisions
required thereby to be included in the Agreement are hereby incorporated herein by
reference. Unless provided otherwise under the Agreement, Contractor shall have up to
fifteen (15) days to correct any noncompliance with County rules, regulations,
ordinances, guidelines, and directives following notice from County including written
copies of such applicable rules, regulations, ordinances, guidelines and directives.

19.0 FAIR LABOR STANDARDS

Contractor shall comply with all applicable provisions of the Federal Fair Labor

Standards Act, and shall indemnify, defend, and hold harmless County, its officers,
employees and agents from any and all liability, including damages, losses, wages,
overtime pay, liquidated damages, penalties, court costs, fees and other expenses
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20.0

County of Lo Angeles

(including attorneys’ fees) arising under any wage and hour law, including the Federal
Fair Labor Standards Act for Work performed by Contractor's employees.

NONDISCRIMINATION, AFFIRMATIVE ACTION, AND ASSURANCES

Contractor certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and will be treated equally as required by
applicable laws and regulations without regard to or because of race, color, religion,
ancestry, national origin, sex, age, or physical or mental handicap, in compliance with
all applicable Federal and State anti-discrimination laws and regulations.

20.1

20.2

20.3

20.4

Contractor shall certify to, and comply with, the provisions of Contractor's EEQ
certification.

Contractor shall take affirmative action to ensure that applicants are employed,
and that employees are treated during employment, without regard to race, color,
religion, ancestry, national origin, sex, age, or physical or mental handicap, in
compliance with all applicable Federal and State anti-discrimination laws and
regulations. Such action shall include: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including
apprenticeship.

Contractor certifies and agrees that it will deal with its bidders, or vendors as
required by applicable laws and regulations without regard to or because of race,
color, religion, ancestry, national origin, sex, age, or physical or mental handicap.

Contractor certifies and agrees that i, its affiliates, subsidiaries or holding
companies, shall comply with all applicable Federal and State laws and
regulations, including:

20.4.1 Title VII, Civil Rights Act of 1964;

20.4.2 Section 504, Rehabilitation Act of 1973;

20.4.3 Age Discrimination Act of 1975;

20.4.4 Title IX, Education Amendments of 1973, as applicable; and
20.4.5 Title 43, part 17, Code of Federal Regulations, subparts a & b;

And that no person shall, on the grounds of race, color, religion, ancestry,
national origin, sex, age, or physical or mental handicap, be unlawfully excluded
from participation in, be denied the benefits of, or be otherwise subjected to
discrimination under the Agreement, or under any project, program, or activity
supported by the Agreement. ‘
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21.0

22.0

20.5 Contractor shall, with reasonable notice and during regular business hours, allow
County representatives accessto Contractor's employment records during
regular business hours to verify compliance with the provisions of this
Paragraph 20.0 (Nondiscrimination, Affirmative Action, and Assurances) when so
requested by County; provided that County’s access to such employment records
of Contractor shall be limited to access that does not constitute an uniawful
invasion of the privacy rights of any such employee. [f County finds that any of
the provisions of this Paragraph 20.0 (Nondiscrimination, Affirmative Action, and
Assurances) have been violated, such violation shall, at the election of County,
constitute a material breach of the Agreement upon which County may
immediately terminate the Agreement. While County reserves the right to
determine independently that the anti-discrimination provisions of the Agreement
have been violated, in addition, a determination by the California Fair
Employment Practices Commission or the Federal Equal Employment
Opportunity Commission that Contractor has violated State or Federal anti-
discrimination laws or regulations such determination shall constitute a finding by
County that Contractor has violated the anti-discrimination provisions of the
Agreement. All determinations of violations made pursuant to this Subparagraph
20.5 shall be appealable by Contractor in accordance with applicable laws and
regulations, and separately pursuant to the Dispute Resolution Procedures.

20.6 The parties agree that if Contractor violates the anti-discrimination provisions of
the Agreement, County shall, at its option, be entitled to the sum of five hundred
dollars ($500) for each such violation pursuant to California Civil Code Section
1671 as liquidated damages in lieu of terminating the Agreement.

NONDISCRIMINATION IN SERVICES

Contractor shall not discriminate in the provision of services hereunder because of race,
color, religion, national origin, ancestry, sex, age, or physical or mental handicap, in
accordance with all applicable requirements of Federal and State law. For the purpose
of this Paragraph 21.0 (Nondiscrimination in Services), discrimination in the provision of
services may include the following: (a) denying any person any service or benefit or the
availability of the facility, (b) providing any service or benefit to any person which is not
equivalent or is not provided in an equivalent manner or at an equivalent time to that
provided to others, (c) subjecting any person to segregation or separate treatment in
any manner related to the receipt of any service, (d) restricting any person in any way in
the enjoyment of any advantage or privilege enjoyed by others receiving any service or
benefit, and (e) treating any person differently from others in determining admission,
enroliment quota, eligibility, membership, or any other requirements or conditions which
persons must meet in order to be provided any service or benefit.

EMPLOYMENT ELIGIBILITY VERIFICATION

22.1  Contractor warrants that it fully complies with all Federal and State statutes and
regulations regarding the employment of aliens and others and that all its
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employees performing Work under the Agreement meet the citizenship or alien
status requirements set forth in Federal and State statutes and regulations.
Contractor shall obtain, from all employees performing Work hereunder, all
verification and other documentation of employment eligibility status required by
Federal statutes and regulations as they currently exist and as they may be
hereafter amended.

22.2 Contractor shall retain all such documentation for the period prescribed by law.
Contractor shall indemnify, defend, and hold harmless County Indemnitees
pursuant to Subparagraph 13.1 (Indemnification) of this Exhibit from and against
any and all liability (alleged or actual), including damages, losses, fees, costs,
and expenses (including defense costs and legal, accounting and other expert
witness, consulting or professional fees) arising out of or in connection with any
employer sanctions and any other liability which may be assessed against
Contractor or County in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for employment of any
persons performing Work hereunder.

23.0 HIRING OF EMPLOYEES

Contractor and County agree that, during the Term and for a period of one (1) year
thereafter, except with the prior written consent of the other party, neither party shall in
any way intentionally induce or solicit any Project Director, Project Manager or other
employee, of one party to become an employee or agent of the other party.
Notwithstanding the foregoing, County shall be entitled to make offers of employment to
employees of Contractor necessary or desirable to perform Work described in the
Agreement, in the event that: (a) County has the right to terminate the Agreement
pursuant to Paragraph 4.0 (Termination for Insolvency) of this Exhibit, (b) the
Agreement is terminated by County due to Contractor’s defauit pursuant to Paragraph
5.0 (Termination for Default) of this Exhibit, (c) without resolution acceptable to both
parties, Contractor and County have followed the Dispute Resolution Procedures, or (d)
Contractor either announces the withdrawal of support of, or otherwise no longer
provides services County deems essential to, the ongoing support of the Work as
applicable.

24.0 CONFLICT OF INTEREST

24.1 No County employee whose position with County enables such employee to
influence the award of the Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any

. capacity by Contractor or have any other direct or indirect financial interest in the
Agreement. No officer or employee of Contractor, who may financially benefit
from the performance of Work hereunder, shall in any way participate in County’s
approval, or ongoing evaluation, of such Work, or in any way attempt to
unlawfully influence County’s approval or ongoing evaluation of such Work.
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24.2 Contractor shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the Term. Contractor
warrants that it is not now aware of any facts that do or could create a conflict of
interest. If Contractor hereafter becomes aware of any facts that might
reasonably be expected to create a conflict of interest, it shall immediately make
full written disclosure of such facts to County. Full written disclosure shall include
identification of all persons implicated and a complete description of all relevant
circumstances.

25.0 RESOLICITATION OF BIDS. PROPOSALS, OR INFORMATION

25.1 Contractor acknowledges that, prior to the expiration or earlier termination of the
Agreement, County, in its discretion, may exercise its right to invite bids, request
information, or request proposals for the continued provision of the goods and
services delivered or contemplated under the Agreement. County shall make the
determination to re-solicit bids, request information, or request proposals in
accordance with applicable County policies.

25.2 Contractor acknowledges that County, in its discretion, may enter into an
agreement for the future provision of goods and services, based upon the bids,
information, or proposals received, with a provider or providers other than
Contractor. Further, Contractor acknowledges that it obtains no greater right to
be selected through any future invitation for bids, request for information, or
request for proposals by virtue of its present status as Contractor.

26.0 RESTRICTIONS ON LOBBYING

Contractor and each County lobbyist or County lobbying firm as defined in Los Angeles
County Code Section 2.160.010, retained by Contractor, shall fully comply with the
County lobbyist ordinance, Los Angeles County Code Chapter 2.160. Failure on the
part of Contractor or any County lobbyist or County lobbying firm retained by Contractor
to fully comply with County lobbyist ordinance shall constitute a material breach of the
Agreement upon which County may immediately terminate or suspend the Agreement.

27.0 CONSIDERATION OF GAIN/GROW PROGRAM PARTICIPANTS FOR
EMPLOYMENT

Should Contractor require additional or replacement personnel after the Effective Date,
Contractor shall give reasonable consideration for any such employment openings to
participants in County’s Department of Public Social Services’ greater avenues for
independence (in this Paragraph, “GAIN") or general relief opportunity for work (in this
Paragraph, “GROW?") programs who meet Contractor's minimum qualifications for the
open position. For this purpose, consideration shall mean that Contractor will interview
qualified candidates. County will refer GAIN participants by job category to Contractor.
In the event that both laid-off County employees and GAIN/GROW participants are
available for hiring, County employees shall be given first opportunity.
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28.0 STAFF PERFORMANCE WHILE UNDER THE INFLUENCE

Subject to all applicable laws and regulations, Contractor shall use reasonable efforts to
ensure that no employee will perform services hereunder while under the influence of
any alcoholic beverage, medication, narcotic, or other substance, which might
reasonably, or have been observed to, impair such person’s physical or mental
performance.

29.0 CONTRACTOR PERFORMANCE DURING CIVIL UNREST

Contractor recognizes that County provides services essential to the residents of the
communities it serves, and that these services are of particular importance at the time of
a riot, insurrection, civil unrest, natural disaster or similar event. Notwithstanding any
other provision of this Exhibit or the Agreement, full performance by Contractor during
any riot, insurrection, civil unrest, natural disaster or similar event is not excused if such
performance remains physically possible without related danger to Contractor's
employees or suppliers. During any such event in which the health or safety of any of
Contractor’s staff members would be endangered by performing their services on-site,
such staff members may perform any or all of their services remotely. Failure to comply
with this requirement shall be considered a material breach of this Agreement by
Contractor, for which County may immediately terminate this Agreement.

30.0 CONTRACTOR’S ACKNOWLEDGMENT OF COUNTY’S COMMITMENT TO CHILD
SUPPORT ENFORCEMENT

Contractor acknowledges that County places a high priority on the enforcement of child
support laws and the apprehension of child support evaders. Contractor understands
that it is County’s policy to encourage all County Contractors to voluntarily post County’s
“L A’s Most Wanted: Delinquent Parents” poster in a prominent position at Contractor’s
place of business. County's Child Support Services Department (CSSD) will supply
Contractor with the poster to be used.

The CSSD will maintain and periodically update the “L.A.’s Most Wanted: Delinquent
Parents” list on the Internet. The list may be televised before and after Board meetings.

31.0 CONTRACTOR’S WARRANTY OF ADHERENCE TO COUNTY’S CHILD SUPPORT
COMPLIANCE PROGRAM

31.1 Contractor acknowledges that County has established a goal of ensuring that all
individuals who benefit financially from County through County agreements are in
compliance with their court-ordered child, family, and spousal support obligations
in order to mitigate the economic burden otherwise imposed upon County and its
taxpayers.

31.2 As required by County’s Child Support Compliance Program (Los Angeles
County Code chapter 2.200) and without limiting Contractor’s duty under the
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Agreement to comply with all applicable provisions of law, Contractor warrants
that it is now in compliance and shall during the Term maintain compliance with
employment and wage reporting requirements as required by the Federal Social
Security Act (42 U.S.C. Section 653a) and California Unemployment insurance
Code Section 1088.55, and shall implement all lawfully served wage and
earnings withholding orders or County’s CSSD notices of wage and earnings
assignment for child or spousal support, pursuant to California Code of Civil
Procedure Section 706.031 and California Family Code Section 5246(b).

31.3 Failure of Contractor to maintain compliance with the requirements set forth in
this Paragraph 31.0 (Contractor’'s Warranty of Adherence to County’s Child
Support Compliance Program) shall constitute a default under this Agreement.
Without limiting the rights and remedies available to County under any other
provision of this Agreement, failure of Contractor to cure such default within
ninety (90) days of written notice shall be grounds upon which County may
terminate this Agreement pursuant to Paragraph 5.0 (Termination for Default)
and pursue debarment of Contractor, pursuant to County Code Chapter 2.202.

32.0 RECYCLED-CONTENT PAPER

Consistent with the Board’s policy to reduce the amount of solid waste deposited at
County landfills, Contractor agrees to use recycled-content paper to the maximum
extent possible in Contractor’s provision of Work pursuant to the Agreement.

33.0 COMPLIANCE WITH JURY SERVICE PROGRAM

33.1 Jury Service Program

This Agreement is subject to the provisions of County’s ordinance entitled
Contractor Employee Jury Service (“Jury_ Service Program”) as codified in
Sections 2.203.010 through 2.203.090 of the Los Angeles County Code.

33.2 Written Employee Jury Service Policy.

33.2.1 Unless Contractor has demonstrated to County’s satisfaction either that
Contractor is not a “Contractor” as defined under the Jury Service
Program (Section 2.203.020 of the Los Angeles County Code) or that
Contractor qualifies for an exception to the Jury Service Program
(Section 2.203.070 of the Los Angeles County Code), Contractor shall
have and adhere to a written policy that provides that its employees shall
receive from Contractor, on an annual basis, no less than five (5) days of
regular pay for actual jury service. The policy may provide that
employees deposit any fees received for such jury service with
Contractor or that Contractor deduct from the employees’ regular pay the
fees received for jury service.
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33.2.2 For purposes of this Paragraph 33.0 (Compliance with Jury Service
Program), “Contractor’ means a person, partnership, corporation or
other entity which has an agreement with County or a subcontract with a
County contractor and has received or will receive an aggregate sum of
$50,000 or more in any 12-month period under one or more County
agreements or subcontracts. “Employee” means any California resident
who is a full time employee of Contractor. “Full time” means 40 hours or
more worked per week, or a lesser number of hours if: (a) the lesser
number is a recognized industry standard as determined by County, or
(b) Contractor has a long-standing practice that defines the lesser
number of hours as full-time. Full-time employees providing short-term,
temporary services of 90 days or less within a 12-month period are not
considered full-time for purposes of the Jury Service Program. If
Contractor uses any subcontractor to perform services for County under
the Agreement, the subcontractor shall also be subject to the provisions
of this Paragraph 33.0 (Compliance with Jury Service Program). The
provisions of this Paragraph 33.0 (Compliance with Jury Service
Program) shall be inserted into any such subcontract agreement and a
copy of the Jury Service Program shall be attached to the agreement.

33.2.3 If Contractor is not required to comply with the Jury Service Program
when the Agreement commences, Contractor shall have a continuing
obligation to review the applicability of its “exception status” from the
Jury Service Program, and Contractor shall immediately notify County if
Contractor at any time either comes within the Jury Service Program’s
definition of “Contractor” or if Contractor no longer qualifies for an
exception to the Jury Service Program. In either event, Contractor shall
immediately implement a written policy consistent with the Jury Service
Program. County may also require, at any time during the Term and at
its sole discretion, that Contractor demonstrate to County’s satisfaction
that Contractor either continues to remain outside of the Jury Service
Program’s definition of “Contractor” or that Contractor continues to
qualify for an exception to the Jury Service Program.

33.2.4 Contractor's violation of this Paragraph 33.0 (Compliance with Jury
Service Program) of this Exhibit may constitute a material breach of the
Agreement. in the event of such material breach, County may, in its sole
discretion, terminate the Agreement or bar Contractor from the award of
future County agreements for a period of time consistent with the
seriousness of the breach.

34.0 BACKGROUND AND SECURITY INVESTIGATIONS

34.1 At any time prior to or during the Term, the County may require that all
Contractor staff, subcontractors and agents of Contractor performing Work under
this Agreement undergo and pass, to the satisfaction of the County, a
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background investigation as a condition of beginning and continuing Work under
this Agreement. County shall use its discretion in determining the method of
background investigation to be used, up to and including a County-performed
fingerprint security clearance. The fees associated with obtaining the
background information shall be at the expense of the County, regardless if the
Contractor's staff passes or fails the background clearance investigation.

34.2 If any of the Contractor’s staff, subcontractors or agents do not pass the
background clearance investigation, the County may require that the individual
immediately be removed from performing Work at any time during the Term.
County will not provide to Contractor or to the individual any information obtained
through the County’s background investigation.

34.3 County may immediately deny or terminate facility access to Contractor’s staff,
subcontractors or agents who do not pass such investigation(s) to the
satisfaction of the County, or whose background or conduct is incompatible with
County facility access, at the sole discretion of the County.

34.4 Disqualification, of any, of Contractor staff, subcontractors or agents pursuant to
this Paragraph 34.0 shall not relieve Contractor of its obligations to complete all
Work in accordance with the terms and conditions of this Agreement.

34.5 Upon completion of this Agreement, Contractor and Contractor’'s employees shall
cooperate with those in authority with regard to all security requirements. Such
cooperation is required whether or not the persons in authority are on the work
site at the same time Contractor's employees are there. Security requirements
include, but are not limited to the following:

34.5.1 Restricted entry or exit into security areas of persons not duly
authorized.

34.5.2 Observance of all rules and regulations in force on the premises in the
avoidance of undue interference with the convenience and routine of
Department’s activities. Contractor’'s compliance with regulations
pertaining to transportation and storage of materials, tools, and
equipment in the security area.

34.5.3 Provision of safeguards and other protective measures to the extent
deemed necessary by those in authority.

34.5.4 Introduction or possession of weapons, narcotics, alcoholic beverage, or
contraband is prohibited and violations may be prosecuted under
criminal statutes as applicable.
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34.5.5 Contractor’s personnel shall not engage in conversations or have any
other contact with inmates other than that of a type pre-approved by the
County Project Manager.

34.5.6 Contractor and Contractor's employees shall be under a continuing
obligation to disclose any criminal record information to the County’s
Project Manager. The County Project Manager reserves the right to
require the Contractor to immediately remove any employee from a
County work site. Contractor’'s employees without proper identification
shall not be permitted into restricted COUNTY areas.

34.5.7 Contractor’'s personnel shall be assigned to Department facilities only
after obtaining security clearance from the Department, and upon
approval of the COUNTY Project Manager.

34.5.8 Authorized COUNTY personnel reserve the right to inspect lunch boxes,
toolboxes, clothing and equipment of CONTRACTOR’s employees.

34.5.9 All hand tools, including power-driven hand tools, cables, ropes and
other implements shall be transported and retained, except when in use,
in approved, locked tool boxes. Tools shall be subject to inventory by
those in authority at all times. CONTRACTOR’s employees shall take
extreme care at all times, that no tool is left unguarded or left where it
might be reached by an inmate or unauthorized person. CONTRACTOR
employees shall immediately report to COUNTY’s Project Manager or
his/her designee when a tool or piece of equipment is missing.

34.5.10 CONTRACTOR's employees shall only bring books, materials and
equipment into a work area through an entrance approved by those in
authority and such items shall be carried to and stored in COUNTY
approved areas.

34.5.11 CONTRACTOR shall assume the risk of loss, damage, or destruction
due to theft, fire, or casualty of any and all fixtures and personal property
belonging to CONTRACTOR that are installed or placed within the
authorized areas.

34.5.12 CONTRACTOR shall provide security devices required for the protection
of the fixtures and personal property that is used in the operation from
theft, burglary, or vandalism, provided written approval for the installation
thereof is first obtained from the COUNTY’s Project Manager.

34.5.13 CONTRACTOR may change the locks on any or all of the maintenance
facilities and equipment for the duration of this Agreement.
CONTRACTOR shall be required to supply duplicate keys to COUNTY
security personnel. CONTRACTOR shall be required to supply duplicate
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keys to the primary doors for repair facilities to the COUNTY’s Project
Manager and his/her designee

34.5.14 COUNTY Project Manager and/or Project Director retain the right to
have any employee removed from any COUNTY facility.

34.6 Nothing in the Agreement shall be construed in any way to limit the authority of the
COUNTY to prescribe new, or to enforce existing security regulations governing
admission or exclusion of persons and conduct of personnel while around COUNTY
facilities, including but not limited to the right of search of all persons and vehicles.

34.7 In restricted or detention areas, CONTRACTOR and CONTRACTOR's employees
shall cooperate with those in authority with regard to all security requirements. Such
cooperation is required whether or not the persons in authority are on the work site at
the same time CONTRACTOR'’s employees are there.

35.0 ACCESS TO COUNTY FACILITIES

Contractor, its employees, and agents are granted access to County facilities for the
purposes of executing Contractor’s obligations hereunder. Access to any other areas is
subject to Contractor’s prior notification to the County Project Manager. Contractor shall
have no tenancy, or any other property or other rights in County facilities.

36.0 COUNTY FACILITY OFFICE SPACE

In order for Contractor to perform services hereunder and only for the performance of
such services County has elected to provide Contractor with office space and
equipment, including telephone equipment for use only for purposes of the Agreement,
as specified in Exhibit B, Statement of Work. County disclaims any and all responsibility
for the loss, theft or damage of any property or material left at such County office space
by Contractor.

37.0 DAMAGE TO COUNTY FACILITIES, BUILDINGS, OR GROUNDS

37.1 Contractor shall repair, or cause to be repaired, at its own cost, any and all
damage to County facilities, buildings or grounds caused by Contractor or
employees or agents of Contractor. Such repairs shall be made promptly after
Contractor has become aware of such damage, but in no event later than thirty
(30) days after the occurrence.

37.2 If Contractor fails to make timely repairs, County may make any necessary

repairs. All costs incurred by County, as determined by County, for such repairs

- shall be repaid by Contractor by cash payment upon demand, or without

limitation of all County’s other rights and remedies provided at law or equity, or

under the Agreement, County may deduct such costs from any amounts due to
Contractor from County under the Agreement.
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38.0 PHYSICAL ALTERATIONS

Contractor shall not in any way physically alter or improve any County facility without
the prior written approval of the County Project Manager, and County’s Director of
Internal Services Department, in their discretion.

39.0 FEDERAL EARNED INCOME TAX CREDIT

Contractor shall notify its employees that they may be eligible for the Federal Earned
Income Credit under the Federal income tax laws. Such notice shall be provided in
accordance with the requirements set forth in Internal Revenue Service Notice 1015.

40.0 ASSIGNMENT BY CONTRACTOR

40.1 Contractor shall not assign its rights or delegate its duties under the Agreement,
or both, whether in whole or in part, without the prior written consent of County, in
its discretion, and any attempted assignment or delegation without such consent
shall be null and void. For purposes of this Subparagraph 40.1, County consent
shall require a written amendment to the Agreement, which is formally approved
and executed by the parties, and which may be executed by the Sheriff on behalf
of the County with the written concurrence of the County Counsel.

40.2 Shareholders, partners, members, or other equity holders of Contractor may
transfer, sell, exchange, assign, or divest themselves of any interest they may
have therein. However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to give majority control of
Contractor to any person, corporation, partnership, or legal entity other than the
majority controlling interest therein at the time of execution of the Agreement,
such disposition is an assignment requiring the prior written consent of County in
accordance with Subparagraph 40.1 of this Exhibit.

40.3 Any assumption, assignment, delegation, or takeover of any of the Contractor’s
duties, responsibilities, obligations, or performance of same by any entity other
than the Contractor, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without consideration for any
reason whatsoever without County’s express prior written approval, shall be a
material breach of the Agreement which may result in the termination of the
Agreement. In the event of such termination, County shall be entitied to pursue
the same remedies against Contractor as it could pursue in the event of default
by Contractor.

41.0 INDEPENDENT CONTRACTOR STATUS

41.1 The Agreement is by and between County and Contractor and is not intended,
and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between County and
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Contractor. The employees and agents of one party shall not be, or be
construed to be, the employees or agents of the other party for any purpose
whatsoever. Contractor shall function as, and in all respects is, an independent
Contractor.

41.2 County shall have no liability or responsibility for the payment of any salaries,
wages, unemployment benefits, disability benefits, Federal, State, or local taxes,
or other compensation, benefits, or taxes for any personnel provided by or on
behalf of Contractor.

41.3 Contractor understands and agrees that all persons performing Work pursuant to
the Agreement are, for purposes of workers’ compensation liability, the sole
employees of Contractor and not employees of County. County shall have no
obligation to furnish, or liability for, workers’ compensation benefits to any person
as a result of any injuries arising from or connected with any Work performed by
or on behalf of Contractor pursuant to the Agreement.

41.4 Contractor shall provide to County an executed Contractor’'s Employee
Acknowledgment and Confidentiality Agreement (Exhibit F1) for each of its
employees performing Work under the Agreement. Such agreements shall be
delivered to the County Project Manager.

42.0 RECORDS AND AUDITS

42.1 Contractor shall maintain accurate and complete financial records of its activities
and operations relating to the Agreement, including any termination hereof, in
accordance with generally accepted accounting principles. Contractor shall also
maintain accurate and complete employment and other records relating to its
performance of the Agreement. Contractor agrees that County, or its authorized
representatives, shall, with reasonable notice and during regular business hours,
have access to and the right to examine, audit, excerpt, copy or transcribe any
pertinent transaction, activity, or records of Contractor relating to the Agreement;
provided that County’s access to such employment records of Contractor shall be
limited to access that does not constitute an unlawful invasion of the privacy
rights of any such employee. Should the examination and audit be performed by
a non-County entity or should a non-County entity be requested by County to
review information received pursuant to an audit or examination under this
Paragraph 42.0 (Records and Audits), Contractor may require the non-County
examiner or auditor, as the case may be, to execute a nondisclosure contract
prior to any disclosure. The nondisclosure Contract shall limit the non-County
entity’s use of information received or reviewed in connection with the:
examination and audit to work performed specifically for the benefit of County.
All such material, including all financial records, time cards and other
employment records, shall be kept and maintained by Contractor and shall be
made available to County during the Term and for a period of five (5) years
thereafter unless County’s written permission is given to dispose of any such
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material prior to such time. All such material shall be maintained by Contractor at
a location in Los Angeles County, provided that if any such material is located
outside Los Angeles County, then at Contractor’s option, Contractor shall either
(a) provide County with access to such material at a mutually agreed upon
location inside Los Angeles County, or (b) pay County for travel, per diem, and
other costs and expenses incurred by County to examine, audit, excerpt, copy or
transcribe such material at such outside location.

42.2 If an audit is conducted of Contractor specifically regarding the Agreement by
any Federal or State auditor, then Contractor shall file a copy of such audit report
with County’s Auditor Controller and the County Project Director within thirty (30)
days of Contractor’s receipt thereof, unless otherwise provided by applicable
federal or state law or under the Agreement.

42.3 If, at any time during or after the Term, representatives of County conduct an
audit of Contractor, as and to the extent permitted hereunder, regarding the Work
performed under the Agreement, the results of such audit, including any final
determination in respect of an underpayment or overpayment, if any by County
under the Agreement, shall be provided in writing to Contractor. Contractor shall
have thirty (30) days to review the findings contained in such audit and notify
County of any objection to the same. Such notice must include, in reasonable
detail, the basis for Contractor’s objection and any supporting documentation and
analysis for Contractor’s objection. If the parties cannot agree, within fifteen (15)
days of receipt of Contractor’s objection to the findings contained in County’s
audit, on the amount of underpayment or overpayment, if any, by County to
Contractor hereunder, then either party may submit such matter to the Dispute
Resolution Procedure, provided such matter shall be submitted initially, directly to
the County Project Director and the Contractor Project Director. If Contractor
fails to notify County of any objection it has to the findings of County’s audit
within the thirty (30) day period set forth above, Contractor waives any right-to
object to the findings of such audit, including any determination of overpayment
by County. If such audit, whether initially following a waiver by Contractor of its
right of objection or upon final determination pursuant to the Dispute Resolution
Procedure, finds that County’s dollar liability for any such Work is less than
payments made by County to Contractor, then the difference, together with
County’s reasonable costs of audit, shall be either repaid by Contractor to County
by cash payment upon demand or, at the discretion of the County Project

- Director, deducted from any amounts due to Contractor from County. If such
audit finds that County’s dollar liability for such Work is more than the payments
made by County to Contractor, then the difference shall be paid to Contractor by
County.

43.0 LICENSES, PERMITS, REGISTRATIONS, ACCREDITATION, AND CERTIFICATES

Contractor shall obtain and maintain in effect during the Term all licenses, permits,
registrations, accreditation, and certificates, including, but not limited to the disposal to
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all waste byproducts, required by all Federal, State, and local laws, ordinances, rules,
and regulations, which are applicable to Contractor’s services under the Agreement.
Contractor shall further ensure that all of its officers, employees, and agents who
perform services hereunder, shall obtain and maintain in effect during the Term all
licenses, permits, registrations, accreditation, and certificates which are applicable to
their performance hereunder. If and to the extent requested by County, Contractor shall
provide copy of each such license, permit, registration, accreditation, and certificate, in
duplicate to the County Project Manager.

44.0 NO THIRD PARTY BENEFICIARIES

Notwithstanding any other provision of the Agreement, Contractor and County do not in
any way intend that any person or entity shall acquire any rights as a third party
beneficiary of the Agreement, except that this Paragraph 44.0 (No Third Party
Beneficiaries) shall not be construed to diminish Contractor's indemnification obligations
hereunder.

45.0 MOST FAVORED PUBLIC ENTITY

If Contractor’s prices decline, or should Contractor, at any time during the Term, provide
the same goods and substantially similar services under similar quantity, delivery, and
other applicable terms and conditions to the State of California or any county,
municipality, public agency, or district within California at prices below those set forth in
the Agreement, then such lower prices shall be extended immediately to County.

46.0 COUNTY’S QUALITY ASSURANCE PLAN

County or its agent will evaluate Contractor’s performance under the Agreement on not
less than an annual basis. Such evaluation will include assessing Contractor’s
compliance with the terms and performance standards of the Agreement. Contractor
deficiencies which County determines are severe or continuing and that may place
performance of the Agreement in jeopardy if not corrected will be reported to the Board.
The report will include improvement and corrective action measures taken by County
and Contractor. If, following due cure and notice periods for any specified material
breach, improvement does not occur consistent with the corrective action measures,
County may terminate the Agreement or impose other penalties as specified in the
Agreement.

47.0 CONSIDERATION OF HIRING COUNTY EMPLOYEES TARGETED FOR
LAYOFF/OR RE-EMPLOYMENT LIST

Should Contractor require personnel in addition to those employed by Contractor on the
Effective Date to perform the services set forth herein, Contractor shall give
consideration for such employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees who are on a re-
employment list during the life of this Agreement. For this purpose, consideration shall

it La 34

County of Los Angeles - R

Sheriff's Department Exhibit A
Additional Terms and Conditions

Penske Truck Leasing Co., L.P. , Automotive Fleet Management and Maintenance



mean that Contractor will interview qualified candidates. Prior to consideration being
given by Contractor, County will refer such County employees by job category to
Contractor. The above obligations do not apply to positions filled by: (a) third parties
who have subcontracted with Contractor to perform the services, or (b) Contractor’s
current employees.

48.0 THIS SECTION INTENTIONALLY LEFT BLANK

49.0 NO PAYMENT FOR SERVICES PROVIDED FOLLOWING EXPIRATION OR
TERMINATION OF AGREEMENT

Contractor shall have no claim against County for payment of any money or
reimbursement, of any kind whatsoever, for any service provided by Contractor under
the Agreement, after the expiration or other termination of this Agreement. Should
Contractor receive any such payment it shall immediately notify County and shall
immediately repay all such funds to County. Payment by County for services rendered
after expiration or termination of this Agreement shall not constitute a waiver of County’s
right to recover such payment from Contractor. This provision shall survive the
expiration or other termination of this Agreement.

50.0 SAFELY SURRENDERED BABY LAW

50.1 Notice to Employees

Contractor shall notify and provide to its employees residing in or working in the
State of California, and shall require each subcontractor performing Work under
this Agreement to notify and provide to its employees residing in or working in the
State of California, a fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to safely surrender a
baby. The fact sheet is available on the Internet at www.babysafela.org for
printing purposes.

50.2 Contractor's Acknowledgement of County's Commitment to the Safely
Surrendered Baby Law

Contractor acknowledges that County places a high priority on the
implementation of the Safely Surrendered Baby Law. Contractor understands
that it is County’s policy to encourage all County Contractors to voluntarily post
County’s “Safely Surrendered Baby Law” poster in a prominent position at
Contractor’s place of business. Contractor will also encourage its
subcontractors, if any, to post this poster in a prominent position in the
subcontractor’s place of business. County’s Department of Children and Family
Services will supply Contractor with the poster to be used.
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51.0 WAIVER

No waiver by County of any breach of any provision of the Agreement shall constitute a
waiver of any other breach or of such provision. Failure of County to enforce at any
time, or from time to time, any provision of the Agreement shall not be construed as a
waiver thereof. The rights and remedies set forth in the Agreement shall not be
exclusive and are in addition to any other rights and remedies provided at law or in
equity, or under the Agreement.

52.0 GOVERNING LAW, JURISDICTION, AND VENUE

The Agreement shall be governed by, and construed in accordance with, the
substantive and procedural laws of the State of California applicable to agreements
made and to be performed within that state. Contractor agrees and consents to the
exclusive jurisdiction of the courts of the State of California (except with respect to
claims that are subject to exclusive Federal subject matter jurisdiction, as to which
Contractor agrees and consents to the exclusive jurisdiction of the United States District
Court of the Central District of California) for all purposes regarding the Agreement and
further agrees and consents that venue of any action brought hereunder shall be
exclusively in the Central District of the Superior Court for the County of Los Angeles,
California.

53.0 SEVERABILITY

If any provision of the Agreement is adjudged void or invalid for any reason whatsoever,
but would be valid if part of the wording thereof were deleted or changed, then such
provision shall apply with such modifications as may be necessary to make it valid and
effective. In the event that one or more of the provisions of the Agreement is found to
be invalid, illegal or unenforceable in any respect, such provision shall be deleted here
from and the validity, legality, and enforceability of the remaining provisions contained
herein shall not in any way be affected or impaired thereby, unless the Agreement fails
of its essential purpose because of such deletion.

54.0 RIGHTS AND REMEDIES

The rights and remedies of County provided in any given Paragraph, as well as
throughout the Agreement, including throughout this Exhibit, are non-exclusive and
cumulative with any and all other rights and remedies under this Agreement, at law, or
in equity.

55.0 FACSIMILE

Except for the parties initial signatures to the Agreement, which must be provided in
“original” form, and not by facsimile, County and Contractor hereby agree to regard
facsimile representations of original signatures of authorized officials of each party,
when appearing in appropriate places on change orders or in other correspondence,
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notices, etc. requiring signatures, and received via communications facilities, as legally
sufficient evidence that such original signatures have been affixed thereto, such that the
parties need not follow up facsimile transmissions of such documents with subsequent
(non-facsimile) transmission of “original” versions of such documents.

56.0 COMPLIANCE WITH THE COUNTY’S LIVING WAGE PROGRAM

56.1 Living Wage Program:

This Agreement is subject to the provisions of the County’s ordinance entitled
Living Wage Program as codified in Sections 2.201.010 through 2.201.100 of the
Los Angeles County Code, a copy of which is attached as Exhibit H and
incorporated by reference into and made a part of this Agreement.

56.2 Payment of Living Wage Rates.

1. Unless the Contractor has demonstrated to the County’s satisfaction either
that the Contractor is not an “Employer” as defined under the Program
(Section 2.201.020 of the County Code) or that the Contractor qualifies for
an exception to the Living Wage Program (Section 2.201.090 of the County
Code), the Contractor shall pay its Employees no less than the applicable
hourly living wage rate, as set forth immediately below, for the Employees’
services provided to the County, including, without limitation, "Travel Time"
as defined below at subsection 5 of this Subparagraph 56.2 under the
Agreement:

a. Not less than $9.46 per hour if, in addition to the per-hour wage, the
Contractor contributes less than $1.14 per hour towards the provision of
bona fide health care benefits for its Employees and any dependents; or

Not less than $8.32 per hour if, in addition to the per-hour wage, the
Contractor contributes at least $1.14 per hour towards the provision of
bona fide health care benefits for its Employees and any dependents.
The Contractor will be deemed to have contributed $1.14 per hour
towards the provision of bona fide health care benefits if the benefits are
provided through the County Department of Health Services Community
Health Plan. If, at any time during the Contract, the Contractor
contributes less than $1.14 per hour towards the provision of bona fide
health care benefits, the Contractor shall be required to pay its
Employees the higher hourly living wage rate.
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2.

As of June 15, 2007 the above rates shall be:

Not less than $11,84 per hour if, in addition to the per-hour wage, the
Contractor contributes less than $2.20 per hour towards the provision of
bona fide health care benefits for its Employees and any dependents; or

Not less than $9.64 per hour if, in addition to the per-hour wage, the
Contractor contributes at least $2.20 per hour towards the provision of
bona fide health care benefits for its Employees and any dependents.
The Contractor will be deemed to have contributed $2.20 per hour
towards the provision of bona fide health care benefits if the benefits are
provided through the County Department of Health Services Community
Health Plan. If, at any time during the Agreement, the Contractor
contributes less than $2.20 per hour towards the provision of bona fide
health care benefits, the Contractor shall be required to pay its
Employees the higher hourly living wage rate.

For purposes of this Sub-paragraph, “Contractor” includes any subcontractor
engaged by the Contractor to perform services for the County under the
Agreement. If the Contractor uses any subcontractor to perform services for
the County under the Agreement, the subcontractor shall be subject to the
provisions of this Sub-paragraph. The provisions of this Sub-paragraph shall
be inserted into any such subcontract and a copy of the Living Wage
Program shall be attached to the subcontract. “Employee” means any
individual who is an employee of the Contractor under the laws of California,
and who is providing full-time services to the Contractor, some or all of which
are provided to the County under the Agreement. “Full-time” means a
minimum of 40 hours worked per week, or a lesser number of hours, if the
lesser number is a recognized industry standard and is approved as such by
the County; however, fewer than 35 hours worked per week will not, in any
event, be considered full-time.

If the Contractor is required to pay a living wage when the Agreement
commences, the Contractor shall continue to pay a living wage for the entire
term of the Agreement, including any option period.

If the Contractor is not required to pay a living wage when the Agreement
commences, the Contractor shall have a continuing obligation to review the
applicability of its “exemption status” from the living wage requirement. The -
Contractor shall immediately notify the County if the Contractor at any time -
either comes within the Living Wage Program’s definition of “Employer” or if
the Contractor no longer qualifies for an exception to the Living Wage
Program. In either event, the Contractor shall immediately be required to
commence paying the living wage and shall be obligated to pay the living
wage for the remaining term of the Agreement, including any option period.

o etorngt o 38

County of Lbs Angeles -

Sheriff's Department

Exhibit A
Additional Terms and Conditions

Penske Truck Leasing Co., L.P. Automotive Fleet Management and Maintenance



The County may also require, at any time during the Agreement and at its
sole discretion, that the Contractor demonstrate to the County’s satisfaction
that the Contractor either continues to remain outside of the Living Wage
Program’s definition of “Employer” and/or that the Contractor continuesto
qualify for an exception to the Living Wage Program. Unless the Contractor
satisfies this requirement within the time frame permitted by the County, the
Contractor shall immediately be required to pay the living wage for the
remaining term of the Agreement, including any option period.

5. For purposes of the Contractor's obligation to pay its Employees the
applicable hourly living wage rate under this Agreement, “Travel Time” shall
have the following two meanings, as applicable: 1) With respect to travel by
an Employee that is undertaken in connection with this Agreement, Travel
Time shall mean any period during which an Employee physically travels to
or from a County facility if the Contractor pays the Employee any amount for
that time or if California law requires the Contractor to pay the Employee any
amount for that time; and 2) With respect to travel by an Employee between
County facilities that are subject to two different agreements between the
Contractor and the County (of which both agreements are subject to the
Living Wage Program), Travel Time shall mean any period during which an
Employee physically travels to or from, or between such County facilities if
the Contractor pays the Employee any amount for that time or if California
law requires the Contractor to pay the Employee any amount for that time.

56.3 Contractor’s Submittal of Certified Monitoring Reports.

The Contractor shall submit to the County certified monitoring reports at a
frequency instructed by the County. The certified monitoring reports shall list
all of the Contractor's Employees during the reporting period. The certified
monitoring reports shall also verify the number of hours worked, the hourly
wage rate paid, and the amount paid by the Contractor for health benefits, if
any, for each of its Employees. The certified monitoring reports shall also
state the name and identification number of the Contractor’s current health
care benefits plan, and the Contractor’s portion of the premiums paid as well
as the portion paid by each Employee. All certified monitoring reports shall
be submitted on forms provided by the County, or other form approved by
the County which contains the above information. The County reserves the
right to request any additional information it may deem necessary. If the
County requests additional information, the Contractor shall promptly provide
such information. The Contractor, through one of its officers, shall certify
under penalty of perjury that the information contained in each certified
monitoring report is true and accurate.
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56.4 Contractor’s Ongoing Obligation to Report Labor Law/Payroll
Violations and Claims

During the term of the Agreement, if the Contractor becomes aware of any
labor law/payroll violation or any complaint, investigation or proceeding
(“claim”) concerning any alleged labor law/payroll violation (including but not
limited to any violation or claim pertaining to wages, hours and working
conditions such as minimum wage, prevailing wage, living wage, the Fair
Labor Standards Act, employment of minors, or unlawful employment
discrimination), the Contractor shall immediately inform the County of any
pertinent facts known by the Contractor regarding same. This disclosure
obligation is not limited to any labor law/payroll violation or claim arising out
of the Contractor’s agreement with the County, but instead applies to any
labor law/payroll violation or claim arising out of any of the Contractor’s
operations in California.

56.5 County Auditing of Contractor Records.

Upon a minimum of twenty-four (24) hours’ written notice, the County may
audit, at the Contractor’s place of business, any of the Contractor’s records
pertaining to the Agreement, including all documents and information relating
to the certified monitoring reports. The Contractor is required to maintain all
such records in California until the expiration of four (4) years from the date
of final payment under the Agreement. Authorized agents of the County shall
have access to all such records during normal business hours for the entire
period that records are to be maintained.

56.6 Notifications to Employees.

The Contractor shall place County-provided living wage posters at each of
the Contractor’s places of business and locations where the Contractor’s
Employees are working. The Contractor shall also distribute County-
provided notices to each of its Employees at least once per year. The
Contractor shall translate posters and handouts into Spanish and any other
language spoken by a significant number of Employees.

56.7 Enforcement and Remedies.

If the Contractor fails to comply with the requirements of this Sub-paragraph,
the County shall have the rights and remedies described in this Sub-
paragraph in addition to any rights and remedies provided by law or equity.

1. Remedies For Submission of Late or Incomplete Certified Monitoring
Reports. If the Contractor submits a certified monitoring report to the
County after the date it is due or if the report submitted does not contain
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all of the required information or is inaccurate or is not properly certified,
or if Contractor fails to provide additional information as required by
Section 56.3, any such deficiency shall constitute a breach of the
Agreement. In the event of any such breach, the County may, in its sole
discretion, exercise any or all of the following rights/remedies:

a.

ol
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Withholding of Payment. If the Contractor fails to submit accurate,
complete, timely and properly certified monitoring reports, the County
may withhold from payment to the Contractor up to the full amount of
any invoice that would otherwise be due, until the Contractor has
satisfied the concerns of the County, which may include required
submittal of revised certified monitoring reports or additional
supporting documentation.

Liquidated Damages. It is mutually understood and agreed that the
Contractor’s failure to submit an accurate, complete, timely and
properly certified monitoring report will result in damages being
sustained by the County. It is also understood and agreed that the
nature and amount of the damages will be extremely difficult and
impractical to fix; that the liquidated damages set forth herein are the
nearest and most exact measure of damages for such breach that
can be fixed at this time; and that the liquidated damages are not
intended as a penalty or forfeiture for the Contractor’s breach.
Therefore, in the event that a certified monitoring report is deficient,
including but not limited to being late, inaccurate, incomplete or
uncertified, it is agreed that the County may, in its sole discretion,
assess against the Contractor liquidated damages in the amount of
$100 per monitoring report for each day until the County has been
provided with a properly prepared, complete and certified monitoring.
report. The County may deduct any assessed liquidated damages
from any payments otherwise due the Contractor.

Termination. The Contractor’s continued failure to submit accurate,
complete, timely and properly certified monitoring reports may
constitute a material breach of the Agreement. In the event of such
material breach, the County may, in its sole discretion, terminate the
Agreement.

Remedies for Payment of Less Than the Required Living Wage. If
the Contractor fails to pay any Employee at least the applicable
hourly living wage rate, such deficiency shall constitute a breach of
the Agreement. In the event of any such breach, the County may, in
its sole discretion, exercise any or all of the following rights/remedies:
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a. Withholding Payment. If the Contractor fails to pay one or more

of its Employees at least the applicable hourly living wage rate,
the County may withhold from any payment otherwise due the
Contractor the aggregate difference between the living wage
amounts the Contractor was required to pay its Employees for a
given pay period and the amount actually paid to the employees
for that pay period. The County may withhold said amount until
the Contractor has satisfied the County that any underpayment
has been cured, which may include required submittal of revised
certified monitoring reports or additional supporting

documentation.

. Liquidated Damages. It is mutually understood and agreed that

the Contractor’s failure to pay any of its Employees at least the
applicable hourly living wage rate will result in damages being
sustained by the County. It is also understood and agreed that
the nature and amount of the damages will be extremely difficult
and impractical to fix; that the liquidated damages set forth herein
are the nearest and most exact measure of damages for such
breach that can be fixed at this time; and that the liquidated
damages are not intended as a penalty or forfeiture for the
Contractor's breach. Therefore, it is agreed that the County may,
in its sole discretion, assess against the Contractor liquidated
damages of $50 per Employee per day for each and every
instance of an underpayment to an Employee. The County may
deduct any assessed liquidated damages from any payments
otherwise due the Contractor.

. Termination. The Contractor's continued failure to pay any of its

Employees the applicable hourly living wage rate may constitute a
material breach of the Agreement. In the event of such material
breach, the County may, in its sole discretion, terminate the
Agreement.

3. Debarment. In the event the Contractor breaches a requirement of

this Sub-paragraph, the County may, in its sole discretion, bar the
Contractor from the award of future County agreements for a period
of time consistent with the seriousness of the breach, in accordance
with Los Angeles County Code, Chapter 2.202, Determinations of
Contractor Non-Responsibility and Contractor Debarment.

56.8 Use of Full-Time Employees.

The Contractor shall assign and use full-time Employees of the
Contractor to provide services under the Agreement unless the

St
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Contractor can demonstrate to the satisfaction of the County that it is
necessary to use non-full-time Employees based on staffing efficiency or
County requirements for the work to be performed under the Agreement.
It is understood and agreed that the Contractor shall not, under any
circumstance, use non-full-time Employees for services provided under
the Agreement unless and until the County has provided written
authorization for the use of same. The Contractor submitted with its

“ proposal a full-time Employee staffing plan. If the Contractor changes its
full-time Employee staffing plan, the Contractor shall immediately
provide a copy of the new staffing plan to the County.

56.9 Contractor Retaliation Prohibited.

The Contractor and/or its Employees shall not take any adverse action
which would result in the loss of any benefit of employment, any contract
benefit, or any statutory benefit for any Employee, person or entity who
has reported a violation of the Living Wage Program to the County or to.
any other public or private agency, entity or person. A violation of the
provisions of this Sub-paragraph may constitute a material breach of the
Agreement. In the event of such material breach, the County may, in its
sole discretion, terminate the Agreement.

56.10 Contractor Standards.

During the term of the Agreement, the Contractor shall maintain
business stability, integrity in employee relations and the financial ability
to pay a living wage to its employees. If requested to do so by the
County, the Contractor shall demonstrate to the satisfaction of the
County that the Contractor is complying with this requirement.

56.11 Neutrality in Labor Relations

The Contractor shall not use any consideration received under the
Agreement to hinder, or to further, organization of, or collective
bargaining activities by or on behalf of the Contractor's employees,
except that this restriction shall not apply to any expenditure made in the
course of good faith collective bargaining, or to any expenditure pursuant
to obligations incurred under a bona fide collective bargaining Contract,
or which would otherwise be permitted under the provisions of the
National Labor Relations Act.
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EXHIBIT B
STATEMENT OF WORK

AUTOMOTIVE FLEET MANAGEMENT AND MAINTENANCE SERVICES

A. GENERAL REQUIREMENTS

A1,

A2.

Under this Agreement, Contractor shall maintain and repair all vehicles, and
equipment assigned to the Department and joint task force units such as TRAP,
etc., affiliated with the Department, as specified by the County Project Manager.
The quantity and year, make, model mix of vehicles, motorcycles, trailers, and
equipment, miles driven, number of repair locations, and the required staffing is
expected to change during the course of this Agreement, based upon
organizational and/or operational requirements of the Department. Contractor
shall also maintain and repair all vehicles, and equipment subsequently acquired
by the Department and/or joint task force units affiliated with the Department,
prior to and during the term of this Agreement, regardless of year, make, model,
or type of vehicle and/or equipment, in accordance with the terms of this
Agreement, and as specified by the County Project Manager. Contractor accepts
these vehicles and equipment in their current condition, and agrees to maintain,
service, and repair these vehicles and equipment in accordance with the
requirements of this Agreement, as specified under the Fixed Price and Fee-for-
Service provisions. The County Project Manager or designee, shall designate
whether vehicles and/or equipment added to the fleet are placed under the Fixed
Price or Fee-for-Service category and may, from time to time, transfer vehicles
and/or equipment from one category to another.

'Department’s total fleet is driven about 54,311,000 miles each year. Of the

54,311,000 miles driven, approximately 25,200,000 miles are driven by
emergency response vehicles with more frequent Preventive Maintenance
services. This information, as well as other fleet maintenance data, is primarily
based on the repair order data in ShopFax, the Fleet Management Information
System, that was input by the present Contractor, as well as data input from the
Department’s automated fueling system - FuelForce.

B.  THIS SECTION INTENTIONALLY LEFT BLANK

C. CONTRACTOR’S PROJECT MANAGEMENT/REQUIREMENTS

C.1

Contractor shall provide a dedicated on-site Project Director and Project Manager
who will interface with the County and have full authority to act on behalf of the
Contractor on all matters relating to the daily operation of the Agreement, as
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described in the Sample Agreement, Paragraph 4., Administration of Agreement -
Contractor.

D. COMPETENCY, MINIMUM AGE, LANGUAGE SKILLS, BACKGROUND

D.1  All persons employed by the Contractor under this Agreement shall be
competent, trustworthy and well qualified for the work to be performed.
Contractor shall ensure and document that all its managers and staff have the
necessary training in fleet maintenance and management services required by
this Agreement. Resumes and/or employment applications, required licenses,
and certificates shall be available to the County Project Manager, the County
Supervising Contract Monitor, or their designees, prior to the commencement
date of this Agreement. The same information shall be available to the County
Project Manager, the County Supervising Contract Monitor, or their designees as
new employees are hired to work under this Agreement, and for all employees
throughout the term of the Agreement.

D.2  All Contractor employees who operate County-owned vehicles and/or equipment
shall be required to have the appropriate California State Driver’s License, and
endorsements for the type of vehicle being driven. Contractor and all Contractor
employees shall be required to comply with all applicable regulations and policies
of the County and the Department. Contractor employees entering County and
Department facilities or property under this Agreement shall wear attire which is
as neat and clean as practical and consistent with the type of work performed, as
approved by County. Contractor shall provide the County Project Manager with a
complete personnel roster, to include employees after-hours land-line
telephone(s) and/or cellular telephone numbers for use in emergency situations.
Roster shall be updated and provided to County Project Manager immediately as
information changes.

D.3  The Contractor cannot assign employees under the age of 18 to perform work
under this Agreement, and all staff employed by or on behalf of Contractor shall
be legally eligible to work as further described in Paragraph 22.0, Exhibit A,
Additional Terms and Conditions.

D.4  All Contractor employees are required to read, write, speak, and understand
English language in order to effectively communicate with County personnel, as
well as read and understand vehicle repair manuals, technical manuals, safety
manuals, Material Safety Data Sheets, and other work/safety related bulletins. If it
is determined by the County Project Manager, County Supervising Contract
Monitor, or their designees, that one or more Contractor employees do not meet
the English speaking and/or comprehension skills required by this Agreement, the
County Project Manager may require Contractor to remove these employees from
County property and preclude them from working on Department vehicles.
Contractor may request temporary, limited work exceptions (as approved by
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County Project Manager) for employees that show the potential to meet this
requirement, if it is accompanied with a program to bring the employee(s) up to
the Agreement standard. This may also include ensuring that these employees
pass the appropriate brake certification tests referred to in Section F.7.a. It shall
be the Contractor’s responsibility and expense to provide after-hours training for
these employees, with specific completion dates for each category of training,
with any exception and program subject to approval by the County Project
Manager.

D.5 County has the absolute right to approve or disapprove all Contractor's staff
performing work under this Agreement, and any proposed changes in
Contractor’s staff. Contractor shall notify the County Project Manager in writing of
any proposed permanent replacement or reassignment of Contractor “Key
Personnel” no less than fifteen (15) calendar days prior to action, and seven (7)
calendar days for mechanics, or other staff prior to action, when circumstances
permit. Also see Sub-paragraph 4.3 of Appendix A, Sample Agreement.

D.6 The County Project Manager may require Contractor to remove from County
property all employees deemed careless, incompetent, insubordinate,
incompatible, or otherwise objectionable or whose continued employment on the
job is deemed contrary to the best interest of County. Contractor shall be
responsible for removing and replacing within twenty-four (24) hours, any
Contractor employee performing services under this Agreement, when requested
to do so by the County Project Manager.

E. TRASH DISPOSAL AND BUSINESS PLANS

EA Contractor may utilize the Department’s trash disposal dumpsters for the
disposal of non-restricted/non-hazardous waste, resulting from the maintenance
of the Department’s fleet, at all agreement repair locations, except Central Jail,
as directed and approved by the County Project Manager. Contractor shall
provide trash disposal dumpster(s) and pick-up service for non-restricted/non-
hazardous waste at the Central Jail repair facility, for use by Contractor personnel
performing fleet maintenance and Department personnel, as needed. This
service is covered under the Fixed Price portion of the Agreement. County
reserves the right to require Contractor to provide trash disposal dumpsters and
pick-up service for non-restricted/non-hazardous waste at any or all Contractor
locations, if determined to be necessary by County Project Manager. This
additional trash service for locations other than the Central Jail Repair Facility,
shall be Fee-for-Service, under the Direct Purchase provision of the Agreement,
Section V V. 3. [f this additional trash service is required by County Project
Manager, Contractor shall bill County monthly, in arrears, at Contractor’s actual
cost plus six percent (6%). The vendor selection process, and price shall be
subject to prior approval by the County Project Manager.

E.2  Contractor shall, without additional expense to the County, provide appropriate
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business plans, records, and/or other information required by local, state, and
federal government agencies, such as Los Angeles City, South Coast Air Quality
Management District (SCAQMD), the Environmental Protection Agency (EPA), or
other institutions, companies, or individuals. Contractor shall inform County
Project Manager within twenty-four (24) hours of any such request. County
Project Manager will advise Contractor within forty-eight (48) hours whether any
of the information is proprietary and is not to be released pursuant to Paragraph
3.2 of Exhibit A, Additional Terms and Conditions. Contractor shall provide to
County copies of all business plans, records, and other requested information or
documentation, as necessary, when requested by government agencies or
others. These copies shall be supplied to the County Project Manager and County
Supervising Contract Monitor, at least ten (10) business days prior to submission
to the requesting agency, company, or individual.

F.  STAFFING LEVELS, TRAINING, AND SAFETY REQUIREMENTS

F.1 Contractor shall, at all times during the scheduled work shift hours, provide no
less than the minimum staffing level specified in Attachment 3, Repair
Locations/Minimum Staffing Levels, of this Statement of Work, by job
classification and by work location, for each business day and work shift.
Contractor shall replace any minimum staff employee not reporting to work for
any reason, e.g., iliness, accident, personal emergency, etc., within two (2) hours
of the beginning of the absence. A two (2) hour allowance shall apply on the first
day of an unexpected absence. Contractor shall schedule replacement
employees to be on-site during the entire scheduled work shift hours specified by
location in Attachment 3, Repair Locations/Minimum Staffing Levels, for all days
of a pre-planned or expected absence, such as vacation, planned/scheduled
medical procedures, or other personal and/or company business. Replacement
personnel shall be appropriately qualified and fully capable in the job
classification of the position they are replacing. Closure of any repair facility
during normal business hours by Contractor must be authorized in advance by
the County Project Manager, the County Supervising Contract Monitor, or their
designee, in that order, if County Project Manager is not available. A complete
staff listing by name and work location shall be provided to the County Project
Manager in the Monthly Report. Individual personnel changes during the month
that are permanent shall be reported to the County Project Manager and County
Supervising Contract Monitor, either through correspondence or via email, no
less than five (5) business days prior to action, when circumstances permit.

F.1.a. Upon completing the first one hundred and eighty (180) days of this
Agreement, Contractor may submit a request to the County Project
Manager to adjust the required work shift hours and/or the minimum
staffing for specific repair locations only, while still maintaining the total
minimum staffing level specified in Attachment 3, Repair
Locations/Minimum Staffing Levels and Sub-section F.1.b. Based on
Contractor performance and the reasonableness of the request, the
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County Project Manager may approve all or part of such a request, and
shall indicate the time period, terms, and conditions of such approvals.
Any change to minimum staffing requirements as specified in Section
F.1, Section F.1.a, or Attachment 3, Repair Locations / Minimum
Staffing Levels, of this Statement of Work, shall be performed through
the Change Order process, in accordance with Paragraph 6.0 of the
Agreement - CHANGE ORDERS AND AMENDMENTS.

F.1.b.  Contractor shall provide no less than the total of the minimum
staffing level of seventy-seven (77) maintenance and repair
personnel, and twenty (20) Body Shop workers, as specified in
Attachment 3. Repair Locations / Minimum Staffing Levels, of this
Statement of Work, for each business day, unless otherwise adjusted
through the Change Order process, as outlined in Section 6.0 of the
Agreement, Change Orders and Amendments, and Agreement price
adjustments made in accordance with Exhibit C, Pricing Sheet.

F.2  Contractor shall ensure that all employees, prior to beginning work, are familiar
with safe work practices, local rules and regulations, Occupational Safety and
Health Administration (OSHA) standards, and proper handling of hazardous
materials associated with the work. All work shall be conducted in a safe manner
and will comply with the requirements of state and local rules and regulations, to
include OSHA safety standards. A Contractor employee safety manual will be
developed by Contractor and submitted to the County Project Manager for
approval. The safety manual shall be distributed to all Contractor employees
performing work under this Agreement within sixty (60) days of the
commencement of this Agreement, and to new Contractor employees upon hire.
Prior to the commencement of this Agreement, the Contractor’s Project Director
and/or Manager shall meet with the County Project Manager to discuss the
administration of the Contractor’s / County’'s safety program.

‘Contractor shall comply with the California Code of Regulations requiring
California employers to establish, implement, and maintain a written workplace
Injury and lliness Prevention Program (lIPP). California employers are not only
required to have a written program on file, but an active, living program explained
to and understood by all workers. This program is also subject to review by
Cal/OSHA inspectors. The Contractor shall require its employees performing
work under this Agreement to sign an acknowledgment form indicating that the-
employee was explained the |IPP program and understood all the information
given.

F.3 I at any time the Contractor fails or refuses to comply with County safety
requirements, the County Project Manager or his/her designated Safety
Representatives, e.g., County Contract Monitors, may issue an order stopping all
or part of the work until satisfactory corrective action has been taken. No part of
the time lost due to any such stop order may be subject to claim by Contractor
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for cost, damages, or extension of repair time requirements.

F.4  Contractor shall report all incidents or occupational accidents affecting this
Agreement, to the County Project Manager, in writing or via a documented email,
within twenty-four hours of occurrence or discovery.

F.5  Contractor shall develop a booklet containing essential Agreement requirements,
work standards for Department vehicles, and other employee related tasks under
this Agreement. Contractor shall provide a booklet to each employee, at start of
employment, with an updated version at the beginning of each Agreement year,
outlining the most critical safe work practices, essential Fleet Management
Information System instructions (currently ShopFax) , and the work
requirements/standards for the repair and maintenance of Department vehicles
under this Agreement. The work requirements and standards provided to each
employee shall include, but not be limited to, the bumper-to-bumper
maintenance/quality control for the vehicles, detailed labor/parts/vendor cost
data entry into the Fleet Management Information System including Vehicle
Maintenance Recording Standards (VMRS) parts coding, PM and Inspection
schedules/requirements, tire and brake requirements, recall/technical service
bulletin/campaign requirements, fuel handling procedures at County repair
facilities, Material Safety Data Sheets (MSDS) requirements, and access to
emergency equipment wiring diagrams /schematics for patrol vehicles serviced
in this Agreement. Contractor shall require employees to sign a verification form
indicating that the employee has read and understood all the information in the
booklet, to include interim and annual changes, and shall maintain these forms
at the Eastern Avenue Repair Facility (“Eastern Avenue”) during employment,
and for a period of five (5) years at a Contractor storage facility after the
conclusion of this Agreement. This documentation shall be made available to the
County Project Manager, County Supervising Contract Monitor, or their
designees, during the term of the Agreement, within twenty-four hours of a
request by these County personnel.

F.6  Contractor shall provide to County Project Manager and the Supervising
Contract Monitor, at least twenty-four hours prior to dissemination, copies of all
memos, letters, bulletins, and instructions given to Contractor employees that
pertain to safety, work standards, Fleet Management Information System
instructions, or repair and maintenance of Department vehicles under this
Agreement.

F.7  Contractor shall ensure and document that its employees have the necessary
training in fleet management, maintenance, repair, and outfitting, to include, but
not be limited to, administrative, tools, equipment, hoist operation,
vehicle/equipment mechanical, electrical, body, frame, fabrication, and others
associated with extensive variety of vehicle preparation, servicing, maintaining,
and repair of the Department’s diverse fleet, in order to safely and efficiently
maintain and repair the vehicles/equipment covered under this Agreement.
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Contractor shall pay particular attention to the requirements listed in this section,
other related sections throughout the Agreement, and also ensure that
mechanics and other repair personnel receive training annually or as needed in
areas to include, but not be limited to, manufacturer recalls, technical service
bulletins, or model year to year changes in mechanical, electrical, safety
equipment, frame, body, different vehicle make and models brought into the
fleet, and outfitting/fabrication/installation requirements.

F.7.a.

F.7.b.

County of Los Angeles
Sheriff's Department

Ali Contractor mechanics who perform brake system inspections and/or
perform brake work on Department vehicles shall, at a minimum, be
certified in brakes by the Automotive Service Excellence company
(ASE) or the State of California, Bureau of Automotive Repair (BAR),
appropriate to the vehicles/equipment they are required to inspect
and/or repair: i.e. (ASE) Medium/Heavy Truck, Bus, Automobile, or
(BAR) Class A, B, or C. As an alternative to the State of California,
Bureau of Automotive Repair (BAR) Brake adjusting license, all
Contractor mechanics who perform brake system work on Department
motorcycles must, at a minimum, be trained on brake systems by the
manufacturer of the motorcycles used by the Department, and
appropriate to the models they are required to inspect and/or repair, or
have received comparable brake training, that has been approved by
the County Project Manager. The type and documentation of this
training shall be approved by the County Project Manager, in writing,
prior to the mechanic performing brake work. Contractor mechanics
may, if approved by the County Project Manager, perform brake system
work on Department vehicles, including motorcycles, for the first ninety
(90) days of their employment, provided all such work is inspected by a
mechanic who meets the brake certification requirements specified
above, and that information is documented on the vehicle repair order
in the Fleet Management Information System (currently ShopFax). Any
exceptions to the requirements listed in this Section F.7.a, must be
approved, in writing, by the County Project Manager. Contractor shall
inspect all brake work that was performed on Department vehicles’ by
outside vendors and/or subcontractors, prior to the vehicles being
returned to service.

All Contractor and/or vendor personnel who perform work on
Department vehicles’ Passive Restraint Air Bag Systems shall be
trained for vehicles they are required to inspect and/or repair.
Contractor shall train, test, and certify that each person who works on
these systems is knowledgeable and competent to repair the systems.
Automotive mechanics, Body and Fender mechanics, and others may
provide documentation of training when hired, or Contractor shall train
these personnel prior to working on these systems. Contractor shall
inspect all work on Passive Restraint Air Bag Systems that was
performed on Department vehicles’ by outside vendors and/or
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F.7.c.

F.7.d.

F.7.e.

County of Los Angeles
Sheriff's Department

subcontractors, and indicate the date and inspecting employee
identification on the repair order prior to the vehicles being returned to
service.

Contractor shall ensure that all personnel who perform preventive
maintenance or repair work under this Agreement are trained in Active
Restraint Seat Belt Inspection Procedures. Mechanics may provide
documentation of training when hired, or Contractor shall train
personnel prior to working on these systems. Documentation of the
training required in Sections F.7.b and F.7.c shall be made available to
the County Project Manager, County Supervising Contract Monitor, or
their designees, within twenty-four hours of a request by these County
personnel. Contractor shall inspect all work on Active Restraint Seat
Belt Systems that was performed on Department vehicles’ by outside
vendors and/or subcontractors, and indicate the date and inspecting
employee identification on the repair order prior to the vehicles being
returned to service.

Contractor shall ensure that, at all times, a minimum of one (1) or more
employees working at the Eastern Avenue smog testing facility have a
current State of California Bureau of Automotive Repair Smog Check
Technician’s license. Contractor shall also ensure that, at all times, a
minimum of one (1) or more employees working at each of the three (3)
Department smog testing facilities have a current State of California
Bureau of Automotive Repair Government Fleet Program Smog Check
Technician’s license. A minimum of one (1) of these smog technicians
shall always be available on-site during business hours at each of the
three (3) smog testing facilities, regardless of vacation, illness, etc.
Currently, the three (3) Department smog testing facilities are the
Eastern Avenue Repair Facility, the Pitchess Detention Center Repair
Facility (Wayside), and the STAR Center Repair Facility

Contractor shall ensure that all personnel operating the Chief Frame
Machine and the Genesis Measuring System have up-to-date and
documented training on both of these equipment systems. Contractor
shall also ensure that a State of California, Bureau of Automotive
Repair (BAR) licensed Lamp Adjuster certifies the lighting systems on
all Department vehicles repaired due to accidents involving impacts to
the side, front, or other area that would possibly affect the proper
headlight alignment of the vehicle, as determined by the Contractor
Project Manager, or his/her designee, and approved by the County
Project Manager, County Supervising Contract Monitor, or their
designees. This operation shall be performed prior to the vehicle being
returned to service, and shall be documented on the vehicle repair
order in the Fleet Management Information System (currently
ShopFax). Contractor shall provide one (1) or more employees working
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F.7.1.

F.7.g.

F.7.h.

at Eastern Avenue that have a current Bureau of Automotive Repair
Lamp Adjuster license, and perform this service in-house. Regardless
of where work is performed, pricing shall be in accordance with the
CCC Crash Estimating Guide, at labor rates specified in Exhibit C,
Pricing Sheet.

Contractor shall have personnel with Class M, Class B, and/or Class A
California State Driver’s Licenses, to include tanker, and hazardous
material endorsements Eastern Avenue, personnel with Class B, and/or
Class A California State Driver’s Licenses, to include tanker, and
hazardous material endorsements at the Pitchess Detention Center
Repair Facility, and personnel with Class B, and/or Class A California
State Driver’s Licenses at Central Jail, in order to properly road test
and/or transport vehicles that require these licenses, to outside vendors
or to other facilities.

Contractor shall have a monetary incentive program to encourage
mechanics to become ASE and Bureau of Automotive Repair (BAR)
certified. This shall include, but is not limited to the various types of
brake systems, engine, transmission, suspension, A/C & heating,
electronic systems, drive train/axles, body/fender, non-structural and
structural analysis and damage repair, body/fender mechanical and
electrical components, vehicle painting and refinishing, damage
analysis and estimation, smog licenses for all vehicles or government
vehicles only, lamp adjustment, etc. Contractor shall also provide
monetary incentives to encourage mechanics, supervisors, and quality
control personnel to have Class M, Class B, and/or Class A California
State Driver's Licenses, to include monetary incentives for additional
endorsements, such as tanker, hazardous material, and passenger.
Contractor may limit payment for the incentive program to a total of ten
(10) certifications and/or Class M, Class B, and Class A California State
Driver's Licenses, to include endorsements per individual.

Documentation for all the above requirements in Section F.7 shall be
kept on file, and made available immediately, or within no more than
twenty-four (24) hours, to the County Project Manager, the County
Supervising Contract Monitor, or their designees when requested.

F.8  Contractor shall provide additional staff, up to four (4) mechanics, and one (1)
clerk, for vehicle, brake, tire, and other automotive related testing. This will be for
up to three (3) business days for each testing event, and it is expected there will
be three (3) to four (4) testing events a year, at a testing facility - usually the
Pomona Test Track. The requirements for each event will be as requested by
the County Project Manager, and/or his/her designee. This service is covered
under the Fixed Price portion of the Agreement. However, Contractor shall be
paid Fee-for-Service, in accordance with the rates specified in Exhibit C, Pricing

County of Los Angeles
Sheriff's Department
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F.9

F.10

F.11

Sheet, for any overtime incurred by Contractor personnel assisting with the
testing. Mobile mechanics and “floater” mechanics are expected to be the
personnel utilized for the testing. Minimum staff personnel levels at repair
facilities shall not fall below the Agreement requirements during these testing
events unless authorized, in writing, by the County Project Manager.

When requested by County Project Manager, Contractor shall provide qualified
and brake certified mechanics to occasionally perform joint brake/mechanical
inspections of a County vehicle at the Eastern Avenue facility, along with County
personnel and other interested parties. The joint inspections are usually the
result of a complaint by the driver that there was a mechanical failure with the
vehicle that contributed to an accident. The objective is to provide the best
inspection possible in order to determine if there was any mechanical failure that
could have contributed to the accident. The inspection request may be within 48
hours; possibly much longer. Occasionally, circumstances require an immediate
inspection, once all parties are available for the inspection. Any vehicle that has
or may possibly have a brake/mechanical/electrical/or other similar failure claim
made against it, must not be taken to its base of operation, BUT must be towed
to the Eastern Avenue Repair Facility for a totally independent inspection.

Department repair facilities, current and future planned openings, are listed in
Attachment 3, Repair Locations / Minimum Staffing Levels. The opening dates
for the facilities currently not in operation are estimates and subject to change.
Staffing will be required at each facility as they become operational. Some will
require only transfers of existing personnel, others may require the transfer of
existing personnel aiong with additional minimum staff, and still others may
require all additional minimum staff. In those cases where there is a mandated
increase or decrease to the total personnel in the Minimum Staffing requirement,
an adjustment will be made to the Contractor’s base price for Fixed Price
services, in accordance with the guidelines in Exhibit B, Section FF, Statement of
Work, and Exhibit C, Pricing Sheet and shall be performed through the Change
Order process in accordance with Paragraph 6.0 of the Agreement, Change
Orders and Amendments

Any exception to Contractor personnel requirements in this Section F will be
approved, in writing, by the County Project Manager.

G. QUALITY CONTROL/AGREEMENT COMPLIANCE

G.1.

Contractor shall ensure through its Quality Control Program and other methods,
that all repairs, services, and inspections due and necessary on every vehicle
and/or piece of equipment covered under this Agreement, are performed in a
timely manner, and that the vehicles and/or pieces of equipment in the
Department fleet are maintained in a state of repair and service consistent with
this Agreement, generally accepted fleet practices, Original Equipment
Manufacturers’ (OEM) specifications, and as approved by the County Project
Manager. Contractor shall perform all repairs and maintenance to vehicles and
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equipment that are required to meet the terms and conditions necessary to
comply with the Original Equipment Manufacturers’ (OEM) specifications and
warranties, requirements of this Agreement, and in accordance with procedures
outlined by the California Bureau of Automotive Repair for the California 1971
Automotive Repair Act, prior to vehicle and/or piece of equipment leaving any
Contractor operated repair facility covered by this Agreement, unless otherwise
specified by the County Project Manager, County Supervising Contract Monitor, .
or their designees.

G.2  Subject to the approval of the County Project Manager, Contractor shall establish
and maintain a Quality Control Plan to ensure that the requirements of this
Agreement are met. This program is separate from Preventive Maintenance
(PM) or any other inspection programs in this Agreement. This program shall be
conducted by Contractor supervisory or quality control personnel, not the
mechanics actually performing the repairs on the vehicles. Two (2) copies of an
updated Quality Control Plan must be provided to the County Project Manager
for approval within ninety (90) calendar days of the commencement of this
Agreement. Contractor shall provide revisions to the County Project Manager as
changes occur, and two (2) updated copies with the Annual Report each year. A
copy of any proposed interim or annual changes to any portion of the Quality
Control Plan shall be provided to the County Supervising Contract Monitor for his
review, and the proposed interim or annual changes to the Quality Control Plan
shall be submitted to the County Project Manager, before implementation, for
his/her final approval. The Quality Control Plan shall include, but not be limited
to, the following:

G.2.a. A monitoring system covering all services listed in this Agreement, that
specifies the methods for identifying and preventing deficiencies in the
quality of services performed, before the level of performance becomes
unacceptable.

G.2.b  The minimum requirements for the mandatory emergency response
vehicle (“Emergency Response Vehicle”) and non-emergency vehicle
inspection program are as follows:

G.2.b.1. Thorough inspections of at least two (2) Emergency Response
Vehicles per station shall be conducted each week, except for
vehicles based at the Catalina Island location. The inspection
shall consist of safety, mechanical, interior/exterior condition,
and all related Agreement requirements for the vehicle and/or
piece of equipment. The inspection shall also include the date,
mileage/hour/hub meter reading, and type and date of the last
PM, as well as identifying the vehicle as just repaired, just
having received a PM, or currently in-service. Contractor must
document that deficiencies identified have been corrected. Re-
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inspections for deficiencies previously identified are
considered additional, and do not count towards the minimum
weekly requirement.

G.2.b.2. All Emergency Response Vehicles and non-emergency
vehicles/equipment on Catalina Island shall be inspected
quarterly. The inspection shall consist of safety, mechanical,
interior/exterior condition, and all related Agreement
requirements for the vehicle and/or piece of equipment. The
inspection shall also include the date, mileage/hour/hub meter
reading, last three (3) months maintenance summary, copy of
most recently completed PM Inspection form, type and date of
the last PM, as well as identifying the vehicle as just repaired,
just having received a PM, or currently in-service. Contractor
must document that deficiencies identified have been
corrected.

G.2.b.3. All of the Department’s active Emergency Response Vehicles,
for all Units of Assignment, that became active in the fleet at
least 120 days prior to the end of each Agreement year, must
be inspected at least once through this Quality Control
program during and by the end of each Agreement year.
These inspections shall be conducted after the vehicle has
gone into active service and are not part of the “new car prep”
or pre-service safety inspections. Compliance with this
requirement and the quarterly inspection requirement for
Catalina Emergency Response Vehicles and non-emergency
vehicles/equipment, that also became active in the fleet at
least 120 days prior to the end of each Agreement year, shall
be documented in the Annual Report.

G.2.b.4. A summary of the Emergency Response Vehicle inspections,
other than those vehicles located on Catalina Island, by station
and/or Unit of Assignment, and a report of problems identified,
remedies, and other pertinent information are to be part of the
Monthly Report. Catalina Island vehicle/equipment inspection
information shall be included in every third Monthly Report and
in the Annual Report. The cumulative percentage by station
and the overall percentage of the black-and-white Emergency
Response Vehicles inspected to date shall also be included in
the Monthly Report. Copies of all inspections shall be
attached.

G.2.c. Other specific activities and Agreement/maintenance requirements that
Contractor shall monitor are as follows:
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1.  Preventive Maintenance Program, PM’s on-time, overdue
vehicles called in, appropriate PM’s, recalls, and campaigns
performed correctly by mechanics.

2. Quality and thoroughness of inspections/repairs on all vehicles
leaving the repair facilities.

3.  Excessive failure rates for components and parts, including
validation that all parts installed on Department vehicles meet
OEM specifications, reliability standards, and Agreement

requirements.

4. Quality and thoroughness of repair orders to include parts
description and number, labor, appropriate work performed,
identification of reworks/comebacks, approvals, comments, and
correctness of data entry in the Fleet Management Information
System - ShopFax. Repair orders are to be “stand alone”
documents that provide what is commonly known as the three (3)
C'’s of information - Complaint, Cause, and Correction.

5.  Quality and thoroughness of VMRS parts coding in the Fleet
Management Information System - ShopFax.

6. Correct and appropriate input of the data entered into the
ShopFax system by Department personnel at the direction of the
County Project Manager. This may include, but is not limited to,
vehicle master record information, detailed equipment
specifications, fleet code assignment, PM assignment, etc. Errors
must be identified by Contractor, corrections made, and additional
training provided to Department personnel, by Contractor, as
needed to prevent further errors.

7.  Cleanliness, safety, condition/servicing of shop equipment, and
compliance with all appropriate regulations/requirements of all
repair facilities occupied by Contractor under this Agreement.
Facility inspections, shall, at a minimum, be conducted monthly.
A summary of the inspections by location and a report of
problems identified, remedies, and other pertinent information are
to be part of the Monthly Report.

G.3  Methods of monitoring are to include, but not be limited to, methods of verifying
the authenticity of reports, and methods to ensure quality of services.

G.3.a. Quality Control Plan shall include samples of forms to be used in
monitoring, to include vehicle, facility, ShopFax/repair order, parts, and
other inspection forms as appropriate. ‘
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G.3.b. Quality Control Plan shall include the name, title, and level of personnel
performing monitoring functions.

G.4  Contractor shall maintain a record of all inspections conducted under it's Quality
Control Plan, the corrective action taken, and the time elapsed between
identification of a problem and completed corrective action. Records shall be
kept for five years, stored in an area under Contractor control at the 1104 N.
Eastern Avenue complex while Contractor occupies the premises, and shall be
made available upon request by County, within twenty-four (24) hours of the
request. Any request for off-site storage must be approved, in writing, by the
County Project Manager. See Paragraph 42.0, Exhibit A, Additional Terms and
Conditions.

G.5 Contractor shall conduct an on-going review of the Agreement requirements and
Exhibit E, Performance Standards, in order to ensure compliance. Contractor
shall indicate areas where Contractor was out-of-compliance during the previous
quarter, in the Quarterly Report. Out-of-compliance instances shall be
accurately identified by quantity, regularity, percentage, etc., as well as any
special circumstances and/or justifications that show any of the out-of-
compliance instances were anomalies. If one hundred percent (100%) compliant,
Quarterly Report should include that information. Contractor’s Project Director
shall submit Corrective Action Plans with the Quarterly Report, indicating how
Contractor plans to bring these areas into compliance. The Quarterly Report
shall be provided to the County Project Manager within ten (10) business days
after the end of each quarter.

H. HOURS OF OPERATION
H.1  Maintenance and Repair

H.1.a. Contractor, using County repair facilities, shall be open and operating
every scheduled County work day. The Contractor may work on
scheduled County holidays, as listed in Paragraph H.2. of this
Statement of Work, and/or weekends, but must not expect delivery of
vehicles scheduled for PM or other services. Contractor shall send a
Mobile mechanic with service truck to the Mira Loma facility, at a
minimum of at least once a month, to perform inspections,
maintenance, and repair work on equipment located there. On-site time
for this maintenance visit shall be a for a minimum of five (5) hours,
plus whatever parts acquisition and follow-up time is required to
complete the work, and keep the Preventive Maintenance, Campaigns,
Inspections, and other required work performed “On-Time”. Contractor
shall provide additional Mobile mechanic visits and/or
vehicle/equipment transport to repair facilities, without requiring any
other authority and/or request, in order to meet the maintenance,
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H.1.b.

County of Los Angeles
Sheriff's Department

laltiseags

repair, and inspection/certifications standards required in this
Agreement for vehicles/equipment assigned to Mira Loma, Aero
Bureau, and other facilities as required, and/or requested by the County
Project Manager, County Supervising Contract Monitor, or their
designees.

At a minimum, Contractor shall receive vehicles for maintenance/repair
work and provide both on-site and telephone customer service at the
1104 North Eastern Avenue repair facility continuously between the
hours of 6:30 A.M. through 4:30 P.M., Monday through Friday, every
scheduled County work day. This service shall be performed by
Contractor personnel during business hours, not answering machines
or similar apparatus, and with personnel in sufficient numbers to avoid
excessive waiting by County personnel during the required business
hours. Contractor shall ensure that the Eastern Avenue customer
service and mechanic staff is available at all times during these hours
to answer telephones, receive vehicles, and to perform “Quick Fix”
services such as the repair or replacement of tires, batteries, light
bulbs, wiper blades, etc. Contractor shall schedule “staggered” lunch
periods and break times for mechanics, customer service staff, and
other personnel, in order to meet this requirement. Contractor shall
provide “voice mail” for after-hours customer calls requesting
appointments and/or other information, and shall return all after-hours
calls within the first two (2) hours of the following business day.
Contractor shall put forth their best effort to continue to try to contact
those callers, if Contractor is unsuccessful in the initial attempts.
Contractor may also provide mechanics for evening work shifts after
regular hours, with supervision and parts supply, Monday through
Friday, at repair facilities, as approved by the County Project Manager.
This will be primarily for the purpose of performing PM services and
minor to medium repairs. The minimum hours of operation for station
repair facilities and outlying shops are listed in Attachment 3, Repair
Locations / Minimum Staffing Levels. The Contractor may extend
and/or adjust some shop and shift hours, to include overtime when
necessary, to ensure vehicle service, condition, and availability are kept
at or better than Agreement required levels, if approved by the County
Project Manager. Any Fee-for-Service Work performed during these
additional work hours shall be invoiced at the Regular hourly rate,
unless pre-approved for the Overtime/Premium rate by the County
Project Manager, the County Supervising Contract Monitor, or their
designees. County may require additional service hours in the area of
fleet operations in order to meet specific needs as situations occur, as
directed by County Project Director, County Project Manager, or their
designees.
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H.1.c.

Contractor shall assign personnel to stations/facilities in numbers
appropriate to perform tasks within established time limits and to meet
the maintenance/repair requirements and Performance Standards
required by this Agreement. This specifically requires Contractor to
assign the necessary additional mechanical, technical, and
administrative staff, above and beyond the Minimum Staffing
Requirements listed in Attachment 3, Repair Locations/Minimum
Staffing Levels, of this Statement of Work, when it is necessary to meet
the Agreement performance requirements. The Management
Information System Minimum Staffing Levels required in Section R,
Exhibit B, Statement of Work, has significantly different requirements
than those in Attachment 3, Repair Locations/Minimum Staffing Levels,
but still require the necessary additional staff, be it only temporary,
when it is necessary to meet the Agreement performance requirements.

H.2  Recognized Holidays

Contractor is not normally required to provide regular services on County
recognized holidays and/or weekends, with the exception of unforeseen
circumstances, e.g., emergencies or excessive backlog. The holidays may vary
from year-to-year. The County Project Manager will provide Contractor with a list
of holidays for the succeeding years as soon as it is available. The holidays for
2006 through 2007 are as follows:

Friday November 10, 2006
Thursday November 23, 2006
Friday November 24, 2006
Monday December 25, 2006
Monday January 1, 2007
Monday January 15, 2007
Monday February 19, 2007
Monday May 28, 2007
Wednesday July 4, 2007
Monday September 3, 2007
Monday October 8, 2007
Monday November 12, 2007
Thursday November 22, 2007
Friday November 23, 2007
Tuesday December 25,2007

H.3  Emergencies

H.3.a.

County of Los Angeles
Sheriffs Department

g

Penske Truck Leasir:g Co., L.P.

Veterans Day
Thanksgiving Day

Day after Thanksgiving
Christmas Day

New Years Day

Martin Luther King's Birthday
Presidents Day
Memorial Day
Independence Day
Labor Day

Columbus Day
Veterans Day
Thanksgiving Day

Day after Thanksgiving
Christmas Day

Contractor shall mobilize personnel to provide services during
emergency situations. The Department will develop, in conjunction with
the Contractor, a plan for Contractor's notification of emergency
situations. Emergency situations include, but are not limited to, major
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H.3.b.

H.3.c.

H.3.d.

H.3.e.

H.3.f.

H.3.g.

County of Los Angeles
Sheriff's Department

fires, floods, earthquakes, civil disturbances, acts of terrorism, and
disaster emergencies. The County Project Director, County Project
Manager, or their designees shall determine whether a particular
situation warrants emergency situation status.

Services during an emergency situation shall include adequate staffing
at the facilities designated by the County Project Manager, or his/her
designee to ensure continued vehicle operations at a level determined
to be required by the Department. Such circumstances may occur
during normal business hours and/or outside normal hours of operation,
and can involve any number of employees, equipment and vehicles.

In addition to the normal hours of operation, as specified in Attachment
3, Repair Locations / Minimum Staffing Levels, upon one (1) hour's
notification during normal business hours, Contractor shall repair
Department vehicles (on an overtime basis) seven days a week, 24
hours a day at any location designated by the County Project Manager,
or his/her designee.

During non-business hours, Contractor shall repair Department vehicles
(on an overtime basis) as expeditiously as possible, seven days a
week, 24 hours a day, at any location designated by the County Project
Manager, or his/her designee. At no time shall the period between
notification and commencement of repair, during non-business hours,
exceed four hours.

Contractor labor shall be paid Fee-for-Service, at the rates listed in
Exhibit C, Pricing Sheet, of this Agreement, and parts and materials at
Contractor’s actual cost with tax, plus six percent (6%), for all
emergency situation repair of Department vehicles that occurs outside
of normal business hours, as approved by the County Project Manager,
or his/her designees. Expendable shop supplies utilized during the
emergency situation, shall remain covered under the Fixed-Price
portion of the Agreement, as are the labor hours, parts, and materials
during the normal business hours of operation, by location, as specified
in this Agreement.

Based upon the nature of the emergency, Contractor personnel may be
required temporarily to perform repairs at sites other than those
designated in the Agreement, when directed by the County Project
Manager, or his/her designees.

Should an emergency require performance of services beyond the
capability of Contractor, or Contractor fails to perform as per
Agreement requirements, County may perform or supplement
performance of Agreement services with County personnel or NON-
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Contractor vendors. Such performance shall not constitute a breach of
this Agreement by the County. Contractor shall be responsible for all
costs associated with the additional performance of services by County
or outside vendors, that is determined to be a part of the Agreement
requirements by the County Project Manager.

H.4 Service Interruptions

H.4.a. Work Stoppages or Slow Downs - Should services be interrupted or
reduced during the term of this Agreement by work stoppages, slow
downs, emergencies such as those described in Section H.3, or
Contractor’s failure to provide adequate staffing, parts and service
delivery, Contractor shall continue services by whatever means
available, as approved by the County Project Manager, and Contractor
shall incur all reasonable related costs associated with the alternate
system. Related costs include all costs necessary to provide repair and
maintenance services as specified in the Agreement.

H.4.b. Alternate Service Delivery - If the Contractor fails to supply an
alternate system, County shall have the right to continue services by
whatever means available and charge any reasonable costs associated

- with the alternate system to the Contractor. Further, such service
interruptions shall be grounds for termination of the Agreement.

I COUNTY FURNISHED ITEMS

.1 Facilities - County shall furnish all facilities being utilized by the prior contractor
to provide maintenance for Department vehicles, including repair facilities, and
office space for Contractor's staff. Additionally, County shall furnish to
Contractor, equipment presently owned by County and utilized by the present
contractor in the repair and maintenance of Department’s vehicles and
equipment.

1.2 Storage and Containment Equipment - County shall furnish all County-owned
storage and containment equipment utilized by the prior contractor in providing
maintenance for Department vehicles. This equipment includes existing new oil
storage/dispensing equipment and waste oil storage tanks.

I.3 Fleet Management Information System and Other Electronic Equipment
County shall furnish the County-owned Fleet Management Information System -
ShopFax, five (5) All Data Systems, one (1) CCC Crash Estimating System,

" Genesis Frame Measuring System, and eight (8) diagnostic scanners for vehicle
computer systems that are being utilized by the prior contractor in providing
maintenance for Department vehicles.
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J.

CONTRACTOR FURNISHED ITEMS

J.1

J.2

J.3

Personnel, Equipment, Vehicles, Services/Supplies. Materials - Contractor
shall provide all personnel, vehicles, equipment not supplied by County, to
include but not limited to, tools, parts, service manuals, the Fleet Management
Information System (ShopFax) operational necessities to include, but not be
limited to hardware, support, updates, and supplies, vehicle and accessory
schematics, Motor Labor Guides, current Kelly Blue Books, as updated (either
manual books or computer software versions), annual and/or as available all
software updates for all vehicle computer scanner tools/All Data systems/CCC
crash estimating systems/Genesis frame measuring system and B.A.R. required
smog testing machines, supplies, services, 3-part Vehicle Condition Report
forms (beef sheets), training, and materials necessary to perform all services
required by this Agreement, at all designated stations, facilities, and locations.
Contractor shall provide two (2) fully equipped service trucks with the equipment
and inventory necessary for Mobile mechanics to provide the required services.
Contractor furnished items also includes, but is not limited to, spare engines,
transmissions, differentials, tires, and components necessary to meet the
requirements of this Agreement. Contractor shall provide top-off oil, in individual
quarts when requested, to all Department locations, as directed by County
Project Manager. For locations determined not to be under Contractor control,
only oil consigned, but not accounted for by specific vehicle, will be charged to
County as a Direct Purchase, as per Section V V.3.

Emergency Response Vehicle Rims - County shall direct Contractor to furnish
a sufficient stock of Emergency Response Vehicles rims for patrol vehicles, in
coordination with and as directed and approved by County Project Manager, or
his/her designee. Rims purchased and supplied by Contractor, not to include
rims in the existing inventory or those supplied by County, shall be charged to
County as a Direct Purchase, as per Section V V.3. These rims, as well as the
others in inventory at the commencement of this Agreement, shall be consigned
to Contractor for accountability during the course of this Agreement. Contractor
shall be responsible for the value of the rims not accounted for at the end of this
Agreement, and that amount withheld from Contractor’s final payment, if
approved by County Project Director.

Storage, Containment, and Cleaning Equipment - Contractor shall supply all
storage and containment equipment, not supplied by County, necessary for the
proper handling of all hazardous materials, to include but not limited to, used olil,
freon, antifreeze, and fuel. Contractor shall supply environmentally approved
parts cleaning washers for each repair facility in quantities appropriate for the
numbers of workers at each facility. Contractor shall have washers serviced on a
basis consistent with their use.
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J4 Other Equipment - Contractor shall provide all equipment (i.e. office furnishings,
photocopiers, computer equipment, etc.) necessary for the performance of the
required services. Contractor shall provide “Out-of-Service” light bar covers,
approved by County Project Manager. Light bar covers are required to be utilized
at all times by all Contractor personnel and vendors who drive patrol vehicles
with light bars on public roads, per this Agreement.

J.5 Computer Programs - Contractor shall have the latest version of word
processing, spreadsheet, and data base programs compatible with the standard
programs used by the Department. These programs would be installed on “Key”
Contractor personal computers used in this Agreement, and training provided by
Contractor to their staff. The versions of the programs shall be approved by the
County Project Manager, prior to installation, to ensure that they will be
compatible with those on the Department systems. Contractor shall utilize these
programs for submitting electronic memos, reports, and documents to County,
when requested by County Project Manager, County Supervising Contract
Monitor, or their designees. The current program utilized by the Communications
and Fleet Management Bureau is COREL WordPerfect Office 12. This program
package comes with special options for reading Microsoft Word and Excel
documents. Programs shall be in place and training completed within sixty (60)
days of the commencement of this Agreement.

J.6.  Agreement, Technical Information - Contractor shall supply County Project
Manager and/or his/her designees with three (3) copies of emergency equipment
wiring diagrams and schematics for each new and/or different model
emergency/patrol vehicles and specialized vehicles, within five (5) business days
of the request and/or the completion of the outfitting of these vehicles.
Contractor shall maintain a permanent file of all emergency
equipment/specialized vehicles wiring diagrams and schematics at the 1104
North Eastern Avenue repair facility. Copies of these diagrams and schematics
shall be made available to County and Contractor mechanical personnel, as
requested.

J.7 Security

J.7.a.  Contractor shall ensure the security and confidentiality of all facilities,
vehicles, documents, and undercover license plates provided by the
Department. Contractor security measures must be approved by
County Project Manager.

J.7.b.  Contractor shall ensure the security and confidentiality of all
maintenance and repair records associated with this Agreement, to
include, but not be limited to types/quantities of maintenance and
repairs, labor, parts, and costs. Contractor shall not sell and/or share
data relating to this Agreement with outside agencies, businesses, or
individuals, unless approved, in writing, by the County Project Manager,
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or his/her designee. Contractor shall ensure that all Contractor and
NON-Contractor employees acknowledge the confidentiality
agreements. See Paragraph 3.0, Exhibit A, Additional Terms and
Conditions.

K. CONTRACTOR USE OF COUNTY VEHICLES, EQUIPMENT, RADIOS, AND
FACILITIES

Contractor shall be responsible for and ensure there is no misuse of County vehicles,
equipment, radios and facilities, while under their control or the control of any
subcontractor/vendor. This includes, but is not limited to unauthorized and/or
inappropriate use of County vehicles, equipment, and communication radios, Mobile
Digital Terminals (MDT)/Mobile Digital Computers (MDC), GPS, and other equipment.

L. THIS SECTION INTENTIONALLY LEFT BLANK
M. EMPLOYEE UNIFORMS

Contractor shall provide uniforms for all Contractor employees who perform services for
the Department under this Agreement, at County facilities, as approved by the County
Project Manager.

N. EMPLOYEE ASSIGNMENT

N.1 Personnel shall be assigned to stations/facilities in numbers and classifications
appropriate to perform the required tasks, maintenance, and repairs within the
Agreement time limits, and to meet the vehicle/equipment out-of-service
requirements of the Agreement, as approved by the County Project Manager.
The minimum staffing level for mechanics, as specified in Attachment 3, Repair
Locations / Minimum Staffing Levels, shall be maintained at all times during the
business hours specified in the Agreement, or as specified by the County
Project Manager.

N.2  Contractor shall augment personnel and/or provide overtime as needed in order
to meet the requirements and conditions of this Agreement.

0. SERVICE REQUIREMENTS

Contractor, under the Fixed-Price portion of the Agreement, shall provide County
all management, supervision, quality control, vehicle/equipment mechanical and
body repair estimates, administration, labor, tools, parts, supplies, and material
at all designated Department stations, repair facilities, and other locations
required to maintain the Department fleet and the vehicles of associated task
forces, in a state of repair and service consistent with this Agreement, generally
accepted fleet practices, Original Equipment Manufacturers’ (OEM)
specifications, and as approved by the County Project Manager, the County
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Supervising Contract Monitor, and/or their designees. Contractor shall provide
preventive maintenance, remedial repairs, overhaul, mobile service, emergency
road service, towing, tire service, related fleet management and maintenance
projects, analysis, reports, and services. Contractor, under the Fixed-Price
portion of the Agreement, shall also provide County all Fee-for-Service
management, supervision, quality control, vehicle/equipment mechanical and
body repair estimates, tools, shop supplies, and administrative functions. Service
and repairs not covered by the Fixed Price portion of the Agreement are
specifically identified in Paragraph V V - Fee-for-Service and Paragraph W W,
Accident Repairs, of this Statement of Work. All other work is included under the
Fixed Price portion of the Agreement, unless otherwise specifically indicated.

0.1 Vehicle Repairs/Maintenance

O.1.a  Contractor shall perform all repairs and maintenance required to meet -
terms and conditions necessary to comply with this Agreement, with the
Original Equipment Manufacturers’ (OEM) specifications and warranties,
generally accepted fleet practices, and in accordance with procedures
outlined in the California 1971 Automotive Repair Act, as approved by
the County Project Manager. Contractor is responsible for the repair or
replacement of all parts, assemblies, sub-assemblies and components,
necessary to maintain the Department fleet and the vehicles of
associated task forces in a safe and fully operational condition, with a
good cosmetic appearance, in accordance with industry standards and
this Agreement, or as specified by the County Project Manager.

0.1.b~  Contractor is responsible for the repair of vehicle/equipment systems to
include but not limited to, brakes, electrical, batteries, siren speakers,
lightbar arrow-stick controllers, ignition, fuel, on-board vehicle computers
and sensors, specialized alternate fuel components, cooling, heating, air
conditioning, engine, transmission, clutch, drive line, differential, drive
axles, exhaust, chassis, suspension, steering, alignment, and tires.

O.1.c  Contractor is responsible for the repair of vehicle/equipment exterior
and interior including, but not limited to, body, paint, seats, cushions,
seat belts, upholstery, headlight capsules, light bars, all glass and
mirrors, carpeting and/or rubber floor covering, floor mats, dashboard,
instrument panel, accessories, clocks, non-emergency radios,
cassette/compact disc players, non-emergency radio/ cassette/cd
player speakers, factory-installed Global Positioning Systems (GPS),
steering wheels, weather striping, door panels, window, and mirror
controls. Causes for repair of these items as specified in this Section
0.1.c, under Fixed-Price, shall include, but not be limited to, normal
wear and tear consistent with police service/severe use vehicles,
corrosion due to air pollution such as smog or ocean air, vehicle fluids,
or poor maintenance practices, not as a result of accident. vandalism,
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or operator abuse.

Contractor is responsible for the repair of mounted equipment and
accessories to include but not limited to auxiliary engines, generators,
refrigeration units, light bars, shotgun locks, lift gates, utility boxes,
welders, wheel chair lifts, and other mounted equipment as specified by
the County Project Manager. Initial installation of additional equipment
installed part way through a vehicle’s life-cycle shall be Fee-for-Service.
Maintenance and repairs of the additional equipment, once installed,

~ shall be performed under the Fixed-Price portion of this Agreement,

unless specifically classified as Fee-for-Service. Classification of
vehicles, equipment, or auxiliary equipment as either Fixed Price or
Fee-for-Service shall be solely determined by County Project Manager.
County shall maintain and repair the communications and computer
equipment installed by County, as well as the radio, data, and power
supply cables to trunk that support the Mobile Digital Terminal/Radio
Systems and/or the Mobile Digital Computer/Radio Systems.

NOTE: The Department’s previously planned Mobile Digital Computer
Conversion project has been delayed. The initial installation/conversion
project, once approved, is intended to be performed by an outside
company. Once installed and operational, any additional maintenance
and repair costs required due to the Mobile Digital Computer System,
are to be covered under the Fee-for-Service portion of this Agreement,
Section V'V, as approved by the County Project Manager, the County
Supervising Contract Monitor, and/or their desighees.

Auxiliary engines, welders, generators, and other mounted equipment
(e.g. refrigeration unit on a truck), will be carried in the Fleet '
Management Information System - ShopFax as attached equipment,
and may be listed as Fixed Price (part of primary vehicle), or separately
listed as Fee-for-Service as determined by the County Project Manager.
This equipment is to have repair histories and preventive maintenance
schedules readily identified as separate from the primary vehicle. These
units will be appropriately identified by type and Agreement
classification. Other non-drive train/additional equipment on specialty
vehicles such as dump trucks, tow trucks, rescue vehicles, trucks with
service bodies and lift gates are considered part of the main vehicle
and are not carried as separate units. Examples of non-drive
train/additional equipment include, but is not limited to power take-offs,
hydraulic cylinders, electric motors and controllers, winch assemblies,
inverters, converters, etc.

Contractor may obtain local vendor agreements for specialized services
in this category for Fixed Price equipment and Fee-for-Service category
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equipment that are recommended by Contractor as “more efficiently
provided” and/or specialty services that may need to be out-sourced by
the maintenance Contractor, when individually justified and approved by
the County Project Manager. (See Paragraph 1.0, Subcontracting of
Exhibit A, Additional Terms and Conditions.) These services include,
but are not limited to, the certification of man-lifts, truck booms, and
tankers, the repair of electric material-handling equipment, man-lifts,
truck booms, tankers, winches, fiberglass components, hydraulic
cylinders, diesel engine fuel injectors, RV trailers, engine,
transmission, and differential overhaul, tire repair for specialized off-
highway and heavy equipment, bus accident repair, custom wood or
metal fabrication/installation at outside vendors, and other
speciality/non-standard services, when approved by the County’s
Project Manager or his/her designee. Contractor is responsible for the
quality, and completeness of the repairs performed by vendors and
subcontractors. Contractor is also responsible for the Agreement
required repair times, and if Fee-for-Service, shall invoice in
accordance with this Agreement, to include, but not limited Motor Labor
Guide, CCC Crash/Body and Paint Estimating System, Genesis Frame
Measuring System time estimates, and the rates listed in Exhibit C,
Pricing Sheet.

Contractor shall provide and/or obtain local vendor agreements for air
conditioning, upholstery, alignment, exhaust work, and complete tire
repair/ replacement service for all Department vehicles at or within a
five mile radius of each staffed repair facility. Contractor may provide
vendor agreements for these services at locations over five (5) miles
from the repair facilities if the vendor picks up and delivers promptly,
drives the Department vehicle no more than ten (10) miles to the
vendor’s location or can transport the vehicle via truck to the vendor’s
location within sixty (60) minutes. Exceptions to the requirements of this
provision may be approved on a case-by-case basis by the County
Project Manager, County Supervising Contract Monitor, or their
designees. All subcontracting must have prior written approval of the
County Project Manager. (See Paragraph 1.0, Subcontracting, of
Exhibit A, Additional Terms and Conditions), to include “Pre-approved
Subcontractors”. Contractor is responsible for the quality,
completeness, and timeliness of the repairs performed by
vendors/subcontractors.

Contractor shall provide engine oil analysis, at a minimum, for all
Department buses, and other on-road heavy duty vehicles such as
tractors, trucks, etc.,with a Gross Vehicle Rate (GVW) rating of 20,000
Ibs. or more, on every PM service. Results of oil analysis shall be
received by Contractor within seven (7) business days from when the
sample was taken. Resulting data and assessment shall be
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documented on a repair order in the Fleet Management Information
System, ShopFax, and shall be available through a ShopFax report.
Any deviation in the oil condition from Original Equipment
Manufacturers’ specifications, or indications of impending engine and/or
component failure shall be documented and reported within 24-hours of
receiving results to the County Contract Monitor assigned to that repair
facility, the Contractor supervisor for that repair facility, and the
Contractor Project Manager. Contractor shall also provide engine oil
analysis and/or maintenance/repairs for Department boats under the
Fee-for-Service/Direct Purchase provisions specified in Section V' V,
when requested by County Project Manager, the County Supervising
Contract Monitor, or their designee. The majority of maintenance and
repairs for Department boats is expected to be performed by
Department personnel.

All repairs, service, parts, lubricants, and fluids shall be of high quality
and in accordance with Original Equipment Manufacturers’
specifications unless otherwise specified by the County Project.
Manager. Contractor shall retain parts for inspection by County, when
requested by County prior to the start of work, or thereafter, if parts are
still available. Parts shall be retained by Contractor for a period of up to
twenty (20) business days, unless otherwise instructed by County
Project Manager, the County Supervising Contract Monitor, or their
designee.

Department personnel may deliver vehicles to any Department repair
facility for Preventive Maintenance, inspections, and repairs,
appropriate to the facility mechanical service capabilities, as determined
by the County Project Manager. Contractor is responsible for
transportation of all vehicles/equipment to and from sublet vendors, to
include, but not limited to cars, light, medium, and heavy trucks,

~ tankers, and off-highway equipment. Contractor is responsible for

having drivers with the appropriate driver’s licenses, as well as trailer,
tanker, and hazardous material endorsements, or utilizing vendors for
transport with the same qualifications. Should Department personnel
deliver vehicles to any sublet vendor, not due to election by the
Department, but due to Contractor inability to transport or meet
Agreement repair/delivery time frames, as determined by County
Project Manager, Contractor shall credit County at the Contractor heavy
vehicle repair labor rate listed in Exhibit C, Pricing Sheet, for total time
required to transport the vehicle to and from the vendor. Where
possible, the credit shall be invoiced during the same month as the
repairs are completed. If Contractor fails to provide credit on the
appropriate invoice, as determined by County Project Manager, County
may deduct that amount from the following month'’s invoice, plus a six
percent (6%) handling fee.
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0.1.k  Upon completion of repairs, Contractor shall provide driver with copies
of the completed repair order, 16-point inspection, PM Service, and
other inspection checklists utilized, vendor warranty and recall repair
orders, and a copy of the original Driver's Vehicle Condition Report.

0.2  Vehicle Repair Time Requirements

0.2.a  Contractor shall complete mechanical repair estimates within one(1)
business day after receipt of vehicles submitted for repair (exception:
Quick Fix Repairs, Paragraph O.3 of this Statement of Work). The
repair estimates shall be on separate forms and not a part of the repair
order.

0.2.b  Contractor shall be required to complete repairs between three (3) and
ten (10) business days, depending on type of vehicle/equipment and
work required, and after a vehicle has been brought to a Contractor's
repair location, or identified to Contractor as requiring mobile service
and/or transportation to repair facility. Contractor shall be required to
complete repairs and/or services on all vehicles, motorcycles, and
equipment in three (3) business days or less, regardiess of the
magnitude or quantity of repairs, except as specified below. Contractor
shall complete all repairs on vehicles and motorcycles that include
engine, transmission, differential, or transfer case replacement, or
motorcycles that, in addition to other maintenance/repairs, also require
a top-end overhaul, within five (5) business days. All repairs on black &
white patrol vehicles (sedans) that include transmission or differential
replacement shall be completed by Contractor within three (3) business
days. Contractor shall be required to complete repairs on heavy
trucks/tractors/buses, with GVW ratings of 18,000 Ibs. or more, that
include engine, transmission, differential, final drives, transfer case, or
frame replacement, within ten (10) business days. Contractor shall be
required to complete repairs on Off-Highway equipment and trailers
within five (5) business days after a unit has been brought to a
Contractor’s repair location, or has been identified to Contractor as
needing service and/or transportation to a repair location. Contractor
shall complete all repairs on Off-Highway equipment and/or trailers with
auxiliary engines/equipment, that include repair of engine, transmission,
differential, final drives, transfer case, or frame replacement, within ten
(10) business days. The repair times run concurrently for vehicles and
equipment that have auxiliary engines/equipment that require repairs or
maintenance, e.g., a truck with an auxiliary refrigeration unit, etc.
Repair time requirements are in effect, regardless of whether some or
all of the work is sublet or subcontracted out. (See Paragraph 1.0 -
(Subcontracting) of Exhibit A, Additional Terms and Conditions.
Exceptions to these requirements, on a case-by-case basis, must be
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authorized in writing by the County Project Manager, the County
Supervising Contract Monitor, or their designees. Some exceptions that
might be considered for extensions where the standard repair time
requirement is three (3) days, would be electronic instrument panel
repair, vehicle manufacturer warranty repairs, and very specialized
work such as tanker/boom certification, etc.

If the Contractor does not complete work within the allotted three to ten
business days, as specified in this Agreement, or receive a time
extension from the County Project Manager, the County Supervising
Contract Monitor, or their designees, it will be assumed as approval for
County to repair the vehicle or obtain repairs from outside vendor
repair facilities. The County shall be reimbursed by the Contractor at an
area average hourly rate, as determined by the County Project
Manager, for labor inclusive of transportation, and the outside vendor’s
invoiced cost for parts. The reimbursement shall be credited to the
Invoice as determined by the County Project Manager and/or Director.

In those instances wherein the County Project Manager determines the
repair estimate to be excessive/inappropriate, or workmanship has
failed to meet Agreement standards, the County Project Manager may,
at his/her discretion, send the vehicle to outside vendors for estimates
and/or repairs. The County shall be reimbursed by the Contractor at an
area average hourly rate for labor inclusive of transportation and parts
replaced one for one, as determined by the County Project Manager.

There may be certain types of work requested by the Department under
either the Fixed Price or Fee-for-Service portion of this Agreement, that
an outside repair shop and/or vendor can do more cost-effectively or in
a more timely manner. Under these circumstances, the County Project
Manager may, at his/her discretion, request that the work be performed
by the outside vendor, and that the Contractor pay the outside vendor
directly. Outside vendor parts and labor shall be billed directly to and
paid for by Contractor. If the Contractor fails to immediately pay the
vendor bill, the County Project Manager will, at his/her discretion, either
deduct the amount or require a credit on the next Contractor monthly
invoice, either method to include a six percent (6%) administrative fee
to County. County would then pay outside vendor and issue an
appropriate Contract Discrepancy Report, to be followed with
appropriate liquidated damages, at County Project Director’s discretion.

Contractor and County agree that Motor Labor Guide and/or the All
Data System will be the labor and time standard for all mechanical
repairs under this Agreement, with the exception of Preventive
Maintenance and required inspections, most of which are listed in
Attachment 4, Preventative Maintenance, Labor Times and Vehicle
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Classifications. Those not listed shall be subject to negotiated times
between County and Contractor, and approval of County Project
Manager and/or his/her designee. The labor time allowance for
mechanical repairs shall be referenced to and shall not exceed the
Motor Labor Guide/All Data System. The most up-to-date Motor Labor
Guide manual and/or the All Data System Updates available, that is
applicable to the year, make, and model of the vehicle, shall take
precedence. Under the Fixed Price portion of the Agreement, the
Contractor is responsible for acquiring the most up-to-date Motor Labor
Guide manuals and All Data System updates for the five (5) computers
currently utilizing the program, as soon as they are available. As in the
Parts and Time Guide, the time allowance may be adjusted to
compensate for variables that affect the repair time. Examples of
variables could be factory installed equipment, County/Contractor
installed equipment, special built equipment, special modification to the
equipment, and severely rusted fasteners or fittings. Time allowances
for vehicles and equipment not covered by an appropriate Motor Labor
Time Guide and/or the All Data System, are to be obtained from
manufacturer’s published data, or are to be estimated based on
accepted industry practices. Time allowances for equipment and/or
adjustments to the time allowances, not specifically covered in the
appropriate Motor Labor Guide and/or the All Data System, must be
approved by the County Project Manager, the County Supervising
Contract Monitor, or their designees.

Contractor and County agree that Preventive Maintenance (PM) and
Inspection Time Standards listed with the PM schedules in Attachment
4, Preventive Maintenance Schedules, Labor Times and Vehicle
Classifications and used with the PM/Inspection instruction sheets in
Attachment 5, Preventive Maintenance and Other Inspection Forms will
be the work and labor time standard for all preventive maintenance and
inspection work under this Agreement. Any Preventive Maintenance
(PM) and Inspection Time Standards not covered in this Section must
be approved by the County Project Manager, the County Supervising
Contract Monitor, or their designees. Fee-for-Service category vehicles
and types of repairs shall be invoiced at rates listed in Exhibit C, Pricing
Sheet, and shall not exceed the Preventive Maintenance (PM) and
Inspection Time Standards listed in Attachment 4, Preventive
Maintenance Schedule, Labor Times and Vehicle Classifications.

The repair, invoicing, and labor time standards to be used for
vehicle/equipment Minor and Major Accident and/or Body Repairs are
specified in Section W W.
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0.3 Quick Fix Repairs and Appointments

0.3.a  Contractor shall provide a Quick Fix turnaround of less than two (2)
hours for items requiring one (1) hour or less to inspect, service, or
repair as specified in Motor Labor Guide and/or the All Data System, or
as established by the County Project Manager. Quick Fix shall also
include tire repair or replacement, for up to two (2) passenger car or
truck tires for trucks up to 10,000 Gross Vehicle Weight Rating
(GVWR), at Department repair facilities or local vendor, as specified in
Section 0O.1. Quick Fix service shall be provided when appropriate or
when Department Fleet personnel and/or the vehicle operator requests
it.

0.3.b  Contractor shall record Quick Fix repairs, and their associated cost in
the Fleet Management Information System (MIS) - ShopFax.

0.3.c  Contractor, at a minimum, shall provide daily vehicle service
appointments at the Eastern Avenue Repair facility, STAR Center
Repair facility, and the Pitchess Detention Center Repair facility. The
service appointments will be for PM’s, specific limited services and
inspections, and recalls and/or campaigns that meet Quick Fix criteria.
Contractor shall meet a turnaround time of no more than two (2) hours
for appointment vehicles needing a Smog Inspection, specific limited
services and inspections, recalls and/or campaigns that meet Quick Fix
criteria. Contractor shall meet a turnaround time for PM’s of no more
than the PM Time Standard listed in Attachment 4, Preventative
Maintenance Schedules, Labor Times and Vehicle Classifications plus
one (1) hour. If additional work is required and approved by County
Contract Monitors, Contractor shall contact driver immediately in order
to determine the course of action to be taken. Contractor shall
recommend to County the number of daily service appointments to be
scheduled, by location, within thirty (30) days of the commencement of
this Agreement. The final decision for the number of daily vehicle
service appointments by location shall be the responsibility of the
County Project Manager.

0.3.d  Quick Fix and Appointment repairs/services shall be performed at the
same cost rates as other work and is included in the Fixed-Price or
Fee-for-Service portion of the Agreement, appropriate to the vehicle
classification and type of work.

0.4 Out of Service Rate Requirements - By Category

O.4.a. In Addition to the Minimum Staffing Levels required in Attachment 3,
Repair Locations / Minimum Staffing Levels, and Section R below,
Contractor shall assign personnel to stations/facilities in numbers
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0.4.b.

O.4.c.

appropriate to perform tasks within established time limits and to meet
the Performance Standards required by this Agreement.

The Out of Service rate shall be based on the following: Contractor will
ensure repair orders are opened immediately in ShopFax when a
vehicle is brought in for service, and closed within one hour of repair
completion. The real-time status and out-of-service/availability status of
vehicles is based on open/closed repair orders with current/correct
Repair Reasons, and shall be accurate at all times.

The Out of Service rate shall include all Fixed Price and Fee-for-Service
vehicles/equipment in the Department fleet and associated task forces,
active in-service units, that are out of service, less the exceptions listed
in this Section. The general standard is five percent (5%) of vehicles
down per Unit of Assignment (UOA). Contractor shall ensure that the
“out-of-service” rate does not exceed the maximum number of vehicles
and/or pieces of equipment allowed to be out-of-service for any of the
Department Units of Assignment, and/or associated Task Forces, as
specified for the (UOA) fleet sizes listed below. The maximum number
of vehicles allowed down, by category, for Units of Assignment, based
on the number of the specified types of assigned vehicles and/or pieces
of equipment, are as follows:

EMERGENCY RESPONSE VEHICLES (*BLACK AND WHITE")

Equipment Types 1, 2, 19, and 22
(See Attachment 7 for Equipment Type Listing)

Number of Assigned Vehicles Maximum Number of Vehicles Down

0 to
6 to
16 to
26 to
36 to
51 to
61 to
71 to
81 to

91 to 100 vehicles

5 vehicles
15 vehicles
25 vehicles
35 vehicles
50 vehicles
60 vehicles
70 vehicles
80 vehicles
90 vehicles

(OW\JO)U'I-DODN—*%

101 to 110 vehicles 10
111 to 120 vehicles 11
121 to 130 vehicles 12

County of Los Angeles
Sheriff's Department
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Number of Assigned Vehicles

NON-EMERGENCY RESPONSE VEHICLES
All Other Equipment Types Except For Types 1, 2, 19, 22, 30, 31, 34, 37, 99

(See Attachment 7 for Equipment Type Listing)

Maximum Numbér of Vehicles Down

0
5

8
44
57
69
82
94
107
119
132
144
157
169
182
194
207
219
232
244
257
270
282
294

Number of Assigned Vehicles

to 4 vehicles
to 7 vehicles
to 43 vehicles
to 56 vehicles
to 68 vehicles
to 81 vehicles
to 93 vehicles
to 106 vehicles
to 118 vehicles
to 131 vehicles
to 143 vehicles
to 156 vehicles
to 168 vehicles
to 181 vehicles
to 193 vehicles
to 206 vehicles
to 218 vehicles
to 231 vehicles
to 243 vehicles
to 256 vehicles
to 269 vehicles
to 281 vehicles
to 293 vehicles
to 306 vehicles

CDCD*JO)(H-P(DI\)%

10
1
12
13
14
15
16
17
18
19
20
21
22
23
24

PRISONER TRANSPORT BUSES

Equipment Types 30, 31, 34, and 37

(See Attachment 7 for Equipment Type Listing)

Maximum Number of Vehicles Down

0

6
11
16
21
26
31
36

County of Los Angeles
Sheriff's Department
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to 10 vehicles
to 15 vehicles
to 20 vehicles
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to 30 vehicles
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46
51
56
61
66
71
76
81
86
91
96
101
106
111
116
121

to
to
to
to
to
to
to
fo
to
to
to
to
to
to
to
to

50 vehicles
55 vehicles
60 vehicles
65 vehicles
70 vehicles
75 vehicles
80 vehicles
85 vehicles
90 vehicles
95 vehicles
100 vehicles
105 vehicles
110 vehicles
115 vehicles
120 vehicles
125 vehicles

QOO NNOOOHOIO B

The following vehicles/equipment will not be included in the Out of Service rate, as
calculated for Agreement compliance:

0O.4.c1.

0O.4.c.2.

0.4.c.3.

0.4.c.4.

0.4.c.5.

0.4.d.

County of Los Angeles
Sheriff's Department
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Contractor
and shall p

Vehicles for which Contractor is waiting decision from
Department relative to recommending disposal
(uneconomical to repair).

Out of Service vehicles under Department control

Vehicles that are waiting for PM services only, yet are
otherwise fully operational and are physically at repair
locations, i.e. station repair locations, that are the same as
the vehicle’s Unit of Assignment. This does not include
repair locations other than Department stations, unless
specifically authorized by the County Project Manager or.
his/her designee, on a case-by-case basis.

Vehicles Out of Service due to accident or Manufacturer’s
recall.

Vehicles Out of Service with a repair time extension
Approved by the County Project Manager, the County
Supervising Contract Monitor, or their designee.

shall monitor the “out-of-service” rate by Unit of Assignment,
rovide County Project Manager with a daily report, using the

Cognos program, to pull information from ShopFax, unless otherwise
specified by the County Project Manager. The report shall include

T

v e
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information by the categories of Emergency Response Vehicles, Non-
Emergency Response Vehicles, Prisoner Transport Buses, and
Motorcycles. The report shall include the total number of vehicles
assigned by Unit of Assignment, by category, the total number and
percentage of vehicles out of service, the maximum number of vehicles
allowed out of service by Unit of Assignment, by category, in
accordance with the Unit of Assignment (UOA) fleet sizes listed above
in Section O.4.c, the number and percentage of vehicles out of service
for Agreement compliance, and the number of vehicles out of service
not included in the Agreement percentage of vehicles out of service, in
accordance with the exceptions listed above in Section O.4.c. All Units
of Assignment (UOA) that exceed the maximum number of
vehicles/equipment allowed to be out-of-service, by category, during the
month, shall be highlighted on the report. See Section Il - Daily Report.
The report information shall be as of 2:30 P.M. each day, and shall be
delivered to the County Project Manager and his/her designees no later
than 3:30 P.M. that same day.

Contractor shall supply the same report and information specified in
Section 0.4.d., either manually or otherwise, should the Fleet
Management Information System - ShopFax, fail to operate correctly.
Some of this information may be obtained from daily “yard checks”
conducted by Contractor. In special circumstances, the County Project
Manager, the County Supervising Contract Monitor, or their designee
may authorize Contractor to provide a condensed report of this
information for a limited amount of time, on a case-by-case basis.

Contractor shall immediately apply significant overtime and/or additional
staff to the repair of vehicles assigned to Units of Assignment and
categories that exceed the maximum number of vehicles allowed out of
service. The overtime and/or additional assigned staff shall continue
until the number of vehicles out of service is reduced to no more than
the maximum number allowed. The number of Units of Assignment,
number of vehicles assigned to Units of Assignment, stations, and/or
the repair locations listed in this Statement of Work - Attachment 2,
Department Repair Locations, are expected to change during the life of
this Agreement.

Contractor shall , initially, conduct physical “yard checks” on the first
business day of each week, be it Monday or Tuesday, at the Eastern
Avenue, Pitchess Detention Center, Century, and STAR repair facilities.
As the program is evaluated by Contractor and County, the “yardcheck
may also be required, as determined by the County Project Manager, to
be done every Thursday ( excluding holidays). Contractor shall indicate
location of vehicle (parking stall number, in shop, at vendor, etc.),
designate those under Contractor control with a repair order open.
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Contractor shall determine the status of the remaining vehicles that do
not have a repair order, open a repair order for those that should have
one open, and provide a list of the remaining vehicles to designated
Department personnel indicating the Unit of Assignment, and when the
last repair order was closed for each of the vehicles at that repair facility
(to include any pertinent notes). Initially, this will most likely need to be
done manually, then using an Excel spreadsheet. However, it should
help to locate “lost vehicles”. Eventually, when and where possible,
Contractor will download the information into ShopFax, in an effort to
eventually get an electronic “yard check” ability . Contractor shall
provide the entire list to the County Project Manager, or his/her
designee no later than 3:00 P.M. on each “yard check” day. County
Project Manager retains the right to increase or decrease the
information gathered and provided in the “yard check” reports, as well
as increase or decrease the frequency and/or repair locations required
to provide the report, dependent upon the Contractor’s performance in
accurately tracking the Department’s vehicles out of service. Any
changes to this provision shall be approved, in writing, by the County
Project Manager.

0.5 Rework/Preventive Maintenance/Quality Control Comebacks

0O.5.a

0.5.b.

O.5.c.

County of Los Angeles
Sheriff's Department

A mechanical comeback/rework is defined as any repair that is required
to correct the same noted mechanical/electrical system deficiency
within 180 days, 9,000 miles or 50 hours (off-highway) of repair
completion, whichever occurs first. A paint/body rework is defined as
any repair that is required to correct previously performed paint/body
repairs within the following time frames:

0.5.a.1 discoloration/fading of paint 2 years
0.5.a.2 flaking/peeling/cracking of paint 5 years
0.5.a.3 body/frame repair lifetime of vehicle

Preventive Maintenance / Quality Control comebacks are those
maintenance or repair items not identified and/or repaired while a
vehicle is in a repair facility for a PM, as specified in Section S.3, or
receives a 16-point inspection, as specified in Section S.6, in
accordance with Quality Control/Agreement Compliance, Section G.1.
Service or repair exceptions authorized not to be performed by the
County Project Manager, the County Supervising Contract Monitor, or
their designees and documented on the repair order, are not
considered reworks/comebacks.

Reworks, Preventive Maintenance, and Quality Control comebacks
apply to both scheduled and unscheduled repairs, Fixed-Price and Fee-
for-Service repairs.
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0.5.d. Contractor shall run a minimum of a 180 day, 9,000 mile or 50 hour
(off-highway) repair history review in ShopFax for each vehicle or piece of
equipment when opening a repair order, in order to determine if needed
repairs are comebacks/reworks, if there is deferred work listed for the
vehicle, and to ascertain the appropriate PM, recalls, or campaigns that
are required for the vehicle and/or equipment. This information is
obtainable from the ShopFax system, when the appropriate data is
entered and the system is properly maintained.

0.5.e. Contractor shall incur all expenses, including transportation, for
comeback/rework repairs, whether the repairs fall under Fixed Price or
the Fee-for-Service category.

0.5.f.  Contractor shall begin corrective work for mechanical
reworks/comebacks within 4 hours of notification, and shall complete
corrective work in a time period not to exceed two (2) business days
from notification . Contractor shall complete corrective work for
paint/body reworks/comebacks within five (5) business days. Corrective
work shall have the same requirements as the original repair.

0.5.g. Contractor shall not exceed a three percent (3%) comeback/rework rate
overall, and by the repair location, where the original work was done,
for all repairs.

0.5.h.  Contractor shall report its comeback/rework percentage overall, and by
the repair location where the original work was done, in the Monthly
Report.

0.5.i.  Inthe incident of second or subsequent comebacks/rework for the
same problem, Contractor shall be held financially responsible for
down-time compensation, either as a credit or invoice deduction, at a
rate not to exceed the Contractor’'s mechanical labor rate for similar
type vehicles/equipment, as determined by the County Project Director.
Additionally, the County Project Manager may, at his/her discretion, out-
source the vehicle for repair and Contractor will be held responsible for
payment of such out-sourced repair. The County shall be reimbursed
by the Contractor for the repair, inclusive of transportation, as
determined by the County Project Manager.

0.6 Inspection Record Requirements
Contractor must retain a_signed original or documented copy of all completed

mandated inspections for five years after disposal of Department vehicles. This
includes but is not limited to the following;
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a) New Vehicle Preparation Inspection as per Section X.2

b) Preparation for Auction Inspection (when vehicle is going to
auction).

c) Tanker Inspection and Certification

d) Aerial Boom Truck Inspection

e) 08 Bus Safety Inspection

f) 08 Van Safety Inspection

g) 08 Truck and Tractor Safety Inspection (BIT Required)
h) 08 TLR, Trailer Safety Inspection (BIT Required)

i) Compressed Natural Gas (CNG) Fuel Container (cylinder)
Inspection

i) Smoke Opacity Inspection (Heavy Diesel Vehicles)
k) 16 point Vehicle Safety Inspection
) Going Out-of-Service Inspection as per Section BB.1

m) Biennial and Change of Ownership Smog Inspections

Originals will be retained and secured by Contractor at the facility where the
repair order was processed; copies will be provided to Department personnel as
requested. Contractor must obtain authorization, in writing, from the County
Project Manager or his/her designees, in order to change the above required
procedure. See Paragraph 42.0 of Exhibit A, Additional Terms and Conditions.

0.7 Contractor Transition Requirements

0.7.a.

County of Los Angeles
Sheriff's Department

Contractor shall begin the Agreement start-up process immediately upon
Board approval and continuing through the balance of the current month,
plus sixty (60) days, unless a shorter or longer time period is approved by
the County Project Manager. Contractor shall coordinate with the outgoing
Contractor in all matters relating to this Agreement in order to ensure a
seamless transition. Contractor shall also address the start-up necessities
for this Agreement in a timely fashion, and in a manner so as not to
negatively impact the existing Contractor’s operation, nor impede the fleet
maintenance service provided to the Department. Incoming Contractor
will be provided with office space at the Eastern Avenue facility during this
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transition period.

0.7.b. Some of the areas to be addressed by Contractor for Agreement start-up
include, but are not limited to those listed below:

0.7.b.1. Al potential employee hires will need to be interviewed,
employment offers made, and insurance/workman'’s
compensation arranged. Interviews can be conducted after
hours or on weekends. Employees hired from the outgoing
Contractor’s staff will not be required to have another
background check conducted. New hire employees not
working for the outgoing Contractor will be required to go
through Department background check at no cost to the
Contractor.

0.7.b.2. Arrange and provide uniforms and ldentification badges for
employees. Outgoing Contractor to collect and destroy their
.employee Ildentification badges.

0.7.b.3. Contractor shall coordinate with the outgoing Contractor to
ensure a smooth transition with parts and part suppliers to
ensure no interruption in County service. Some options are
as follows:

a. Incoming Contractor and outgoing Contractor could
inventory the current parts, tires, and petroleum products
on hand, and incoming Contractor could purchase all or
most of the current inventory at fair market value.
Incoming Contractor could choose to contract with
outgoing Contractors’ parts vendor for a period of time,
possibly six (6) months, to ensure continuity of service,
or bring in their own parts supplier to transition with the
prior vendor, preferably on the weekend before the start
of the new Agreement.

b. Incoming Contractor will need to establish vendors to
dispose of hazardous waste, to include coolant, oil, trans
oil, filters, paint, paint filters, used tires, etc.

c. Incoming CONTRACTOR will need to establish towing
and road service - these services must not be
interrupted. Incoming CONTRACTOR may wish to
negotiate a contract with the tow provider servicing the
outgoing CONTRACTOR.

d. Incoming Contractor will need to visit all the repair
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locations to become familiar with and identify capabilities
of each shop and the equipment/tools on hand. Incoming
Contractor will also need to set-up their office computers,
fax machines, accounts payable and payroll apparatus,

e. Incoming Contractor will need to familiarize personnel
with the County procedures and requirements for vehicle
outfitting, preparation for disposal, cannibalization,
vehicle licensing, etc. Incoming Contractor will also need
to familiarize their personnel with ShopFax, the Fleet
Management Information System, and the procedures
required for accurate information input/tracking. This
includes the system administrators, ail mechanics, and
all administration personnel.

f.  Incoming Contractor will need to ensure they obtain all
permits and licenses, both as a business and for their
personnel, such as paint spray booths, smog machine,
hazardous materials, safety, operating permits,
environmental requirements, and government/BAR/ASE
smog and brake certifications.

P. REPLACE VERSUS REPAIR RECOMMENDATIONS

Contractor shall make replace versus repair recommendations when a vehicle is over
the specified mileage range and requires repairs that exceed the amount listed in the
Department general guidelines or when Contractor believes the vehicle is uneconomical
or unsafe to repair. Replace versus repair analysis should include, but not be limited to:

a.

b.

County of Los Angeles
Sheriff's Department

ot S

Repair estimate

Equipment replacement cycles, in accordance with Department policies
Equipment condition

Equipment life-cycle cost

Current Kelly Blue Book value of vehicle/equipment (or County

- acceptable alternative if not available in Kelly Blue Book).
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Each vehicle is evaluated on a case-by-case basis using the following Department
general guidelines:

Vehicle Type Mileage Range Repair Costs

Black & White sedans Over 90,000 and Exceeds $1500
Over 100,000 and Exceeds $ 750

Solid sedans (police

package) Over 100,000 and Exceeds $1500

Over 110,000 and Exceeds $ 750
All other sedans Over 90,000 and Exceeds $1500
Trucks, Vans, 4 x 4's Over 150,000 and Exceeds $1500

Buses (45 - 70 passenger) Over 800,000 and Exceeds $20,000

Motorcycles (patrol) Over 80,000 and Exceeds $2000

Specialty trucks, vans, etc. mileage and repair costs based on reasonable fleet
practices for vehicle type, condition, and use as determined by County Project Manager.

Certain repair costs used in determining whether to repair or replace a vehicle or piece
of equipment may not be considered if those costs are due to a lack of timely repairs,
recalls, and/or maintenance that Contractor should have performed during scheduled
services and/or non-scheduled visits to Contractor-operated repair facilities. However,
while separate, all costs should be included in the disposal recommendation estimate.

In special situations, some Fixed Price vehicles may be transferred to a Fee-for-Service
category when vehicles exceed the Department Replacement Guidelines and are
determined to be uneconomical to repair, or for other reasons, as determined by the
County Project Manager. The final decision to replace, repair, or assign a vehicle to

any Agreement repair billing cateqory will be the sole responsibility of the County Project
Manager, or his/her designee.

VEHICLE ABUSE

Q.1 Contractor shall immediately advise the County Project Manager or his/her
designee, whenever a vehicle is suspected of abuse by the user, i.e. damage in
excess of normal wear and tear for severe duty and/or police vehicles, or when a
particular vehicle incurs excessive or an unusual number of repairs. Reports of
suspected abuse must be validated by the County Project Manager or his/her

designee.
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Q.2 Contractor shall identify repairs caused by suspected vehicle abuse and shall,
upon approval of the County Project Manager, record such abuse in the Fleet
Management Information System - ShopFax.

Q.3 Repairs required due to vehicle abuse and approved by County Project Manager
shall be billed Fee-for-Service, at rates specified in this Agreement.

R FLEET MANAGEMENT INFORMATION SYSTEM (MIS) REQUIREMENTS

R.1 Fleet Ma

R.1.a.

R.1.b.

County of Los Angeles
Sheriff's Department

Perfskes Truck Leasing Co., L

nagement Information System Administration

Contractor shall operate, maintain, and provide support and supplies for
ShopFax, the Fleet Management Information System utilized by
Contractor and the Department. ShopFax is a permanent, detailed
automated record system that provides a basis for fleet management
and provides detailed maintenance and operating information for the
Department and Contractor. It shall be Contractor’s responsibility to
maintain and repair the system hardware and software. keep all
terminals and access points supplied with paper, and ink cartridges for
either dot matrix, ink jet, or laser jet printers, appropriate to the
individual printers at each access point. Contractor shall maintain a
minimum of one (1) each fully operational necessary spare part for the
ShopFax system, in order to in minimize any ShopFax terminal and/or
system downtime, to include but not limited to scanners, keyboards,
Y60 dumb terminals and/or appropriate replacement computer
terminals with Smart Term software, cabling, routers (Monofrad (single
terminal) and Etherfrad (multiple terminal), printers to fit all shop
locations/ Department access locations (excluding 1104 Eastern
Contract Monitors office), keep all terminals and access points supplied
with paper, and all ink cartridges/drums for either dot matrix, ink jet, or
laser jet printers, appropriate to the individual printers at each access
point, tools, and/or software in stock at the Eastern Avenue facility.
Contractor shall make every effort to expedite to repair and/or replace
any inoperative shopFax location. Contractor shall also be responsible
to update the system software, as updates become available, and as
needed. There are currently fifty-one (51) ShopFax user licenses and
fifty-nine (59) access points. Thirteen (13) are Department utilized
access points (6 terminals and 7 PC’s), and forty-six (46) are
Contractor utilized access points (29 terminals and 17 PC’s). All of the
currently operated repair locations, with the exception of the Catalina
Island location, are connected with ShopFax, and have one or more
terminals, monitors, and printers.

Contractor shall ensure that the Information Technology System
Administrator and the Assistant Information Technology System
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Administrator are knowledgeable in Cognos Ad-Hoc report writing.
Contractor shall maintain and operate the software, ODBC Drivers, and
supply support, as needed, and provide training to County personnel for
the two (2) Cognos Ad-Hoc report writer/computers connected to
ShopFax; the report writers approved by World Information Systems,
Inc. for use with the system. In addition to training, maintenance,
support, and operation, Contractor shall provide Cognos reports as
requested by County Project Manager, County Supervising Contract
Monitor, or their designees, within the time frames requested by these
personnel.

R.1.c. Contractor shall, at a minimum, provide a qualified on-site Information
Technology System Administrator and an Assistant Information Technology
System Administrator, both experienced in supporting a Management
Information System (MIS) similar to ShopFax, and with similar requirements.
Both the System Administrator and the Assistant Information Technology
System Administrator shall each have a minimum of five (5) days initial
training by World Information Systems, Inc. in the operation of ShopFax. This
training shall include, but not be limited to, full function administrative
capabilities. Contractor shall send either the Information Technology System
Administrator or the Assistant Information Technology System Administrator
to the annual ShopFax Users Conference at World Information System’s,
Inc. home office in North Carolina - usually two or three days on-site, plus
travel. Both the Information Technology System Administrator and the
Assistant Information Technology System Administrator shall also be
proficient with the Cognos Report Writer, Excel/QuattroPro spreadsheets,
Word/WordPerfect word processing programs, and have a working
knowledge of FoxPro (the basic Fuel Force program).

R.1.d. The Information Technology System Administrator and the Assistant
Information Technology System Administrator shall each dedicate a
minimum of forty (40) hours a week to the operation, report writing,
hardware/software maintenance and repair, for the Fleet Management
Information System (ShopFax), the Cognos Report Writer, the All-Data
Systems, the CCC Crash Estimating System, Corel WordPerfect for
word processing, Quattro Pro for spreadsheets, and Paradox for data
base on Contractor computers, and performing data downloads from
the Department Fuel Force System. Information Technology System
Administrators shall provide expansion of the Fleet Management
Information System (ShopFax) as needed or requested by County. The
dedicated forty (40) hours per week for the System Administrators
includes time-off for approved vacation, sick time, and other normal
employee time-off entitlements. Contractor shall provide a full-time,
qualified replacement for either the Information Technology System
Administrator or the Assistant Information Technology System
Administrator for each day, if and/or when, either individual exceeds a
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R.1.e.

R.1.f.

R.1.9.

County of Los Angeles
Sheriff's Department

Penske Truck Leasing Co., LE.. *

total of thirty (30) business days of absence during an Agreement year.
Any exceptions must be approved, in writing, by the County Project
Manager.

The Information Technology System Administrator and the Assistant
Information Technology System Administrator shall provide fleet
maintenance reports, fuel reports, assistance, and ShopFax/Fuel Force
training when requested by representatives of the Department.
Requested reports shall be provided within one (1) business day or
sooner from ShopFax or Cognos for reports already available, and in
no more than three (3) business days for custom Cognos reports when
new programing is required, as requested by County Project Manager,
the County Supervising Contract Monitor, or their designees. Both the
Information Technology System Administrator and the Assistant
Information Technology System Administrator shall, at all times, have
full knowledge of all system functions, procedures, and on-going
projects. The Contractor’s Project Director, in association with the
System Administrators and ShopFax support vendor, shall coordinate
with and provide information to the County Project Manager, the County
Supervising Contract Monitor, and their designee on all aspects of the
system, data entry, reports, and procedures relating to ShopFax/fleet
management and maintenance issues.

The Information Technology System Administrator and the Assistant
Information Technology System Administrator shall modify the ShopFax
system, provide and/or modify all reports and data layout, as required
by the County Project Manager or his/her designee, as deemed
appropriate for the Information Technology System Administrator level
by the County Project Manager.

Either the Information Technology System Administrator or the
Assistant Information Technology System Administrator shall be
available on-site at the Eastern Avenue facility between 7:00 a.m. and
3:30 p.m. The other System Administrator may be performing other
duties directly related to ShopFax, Cognos, Fuel Force, or other
computer systems, etc.,and/or servicing Department sites other than
the Eastern Avenue repair facility, as directed by Contractor
management. Any exception must be approved by County Project
Manager, County Supervising Monitor, or their designee. Both the
Information Technology System Administrator or the Assistant
Information Technology System Administrator shall work, at a
minimum, normal daytime business hours, covering the Eastern
Avenue shift listed above, Monday through Friday, except County
recognized holidays as listed in Section H.2. Exceptions must be
approved by County Project Manager, County Supervising Monitor, or
their designee.
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R.2. Operation Of The Fleet Management Information System

R.2.a  Contractor shall provide maintenance, software, hardware, and technical

support for the ShopFax system, and ensure that the system operates up to its
full capabilities. Contractor shall also purchase and provide on-going system
support for the ShopFax System, to include support from World Information
Systems, Inc, Universe, IBM, and associated software/hardware vendors.

R.2.b. Contractor shall provide support for the system’s operational

procedures as well as the technical administrative, data entry, and
reporting functions, to include but not limited to the items listed:

1. Vehicle/equipment identification number (VIN)

2. Vehicle/equipment depreciation status

3. Vehicle/equipment cost per mile/hour/gallon

4. Vehicle/equipment class cost per mile/hour/gallon
5. Vehicle/equipment utilization

6. In-service date

7. Acceptance date by department

8. Purchase Order numbers - to include tracking

9. Vehicle/equipment odometer/hour meter reading, taken directly
from vehicle/equipment odometer/hour meter, for each repair
order; corrections are to be made by the Information
Technology System Administrators, as required.

10. Vehicle/equipment license number

11. Interfacing with an automated fueling system - currently Fuel
Force. Support interface procedure/module for Department fuel
system and download odometer readings to ShopFax each
business day, directly or by diskette. Contractor shall obtain
fueling data disks from all County Fuel Force systems,
including, but not limited to, Internal Services Department,
Public Works Department, and the Department, that contain
vehicle/equipment and odometer/hour meter readings, as
directed by the County Project Manager. When available,
Contractor shall download Internal Services Department and
Department of Public Works information into ShopFax, at a
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12.

13.

14,

15.

16.

17.

18.

19.

20.

County of Los Angeles
Sheriff's Department

Perske:Truck Leasiﬁg Co., L.P.

minimum of a twice-weekly basis. Out-of-range mileage data
filters are to continue to be used and monitored to preclude
inaccurate mileage data from corrupting ShopFax information
pertaining to Preventive Maintenance schedules, etc. Changes
to the parameters of those filters must be approved by the
County Project Manager, County Supervising Monitor, or their
designee. The Department fuel system manual data
downloading may be discontinued if, and when, an automated
or direct interface module is developed and becomes fully
functional, and is approved by the County Project Manager.

Downloading data to Excel, Data Base systems, Quattro Pro,
and Paradox, as needed by Contractor or required by County.

Mechanical direct versus indirect labor percentage
Detail and summary listing of vehicle work orders

Details of road calls (breakdown field services as per Section
T.4 of the Statement of Work).

Detail of sublet work
Scheduling preventive maintenance and inspections by:
a. vehicle/equipment unit

b. vehicle assigned location, to include unit of assignment
and repair location assignments.

c. vehicle/equipment number

d. number of days, weeks, months, year

e. usage, e.g. miles, hours, or gallons of fuel used
f.  vehicle/equipment type or classification

Exception reports for vehicles/equipment that are due or late
for preventive maintenance, recalls, or inspections

Exception reports for vehicles/equipment that incur excessive
repair and/or preventive maintenance costs.

Availability as established by departmental unit, assigned repair
location, and repair location
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21. Tracking labor and vehicle/equipment performance against
established standards or benchmarks

22. Providing "real-time" status of all out-of-service
vehicles/equipment indicating, at a minimum:

a. out-of-service category and status - to include Repair
Reasons such as Rework/Comeback, Quick Fix,
Breakdown, PM, Driver's Report, Waiting Decision,
Manufacturer’s Recall, Accident (DTA), etc.

b. out-of-service date and time
c. estimated available date and time

d. out-of-service condition reason, e.g. breakdown/overheat,
PM, etc

e. estimated cost of repair

f. warranty status of repair - verified through ShopFax
information

23. Tracking accident repairs and reports

24, Identifying warranties for vehicles, equipment, and parts, and
tracking the status of claims and reimbursements

25. Printing both flat-rate and actual repair time on
vehicle/equipment work orders, as required

26. Recording oil sample analysis, and reporting results

27. Identifying and implementing manufacturer’s recalls for
vehicles, equipment, and parts; tracking the status of unit
notifications, completions, and non-completions

28. Managing the complete repair parts inventory by
manufacturer, part number, description, VMRS code, part
cost, usage, and usage rate history.

29. All Contractor / Department fleet related activities shall be
recorded in “real- time”at each repair site. This shall include
but not be limited to out-of-service vehicles/equipment,
repairs, PM’s, parts, labor, warranties, and recalls.
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30.

31.

32.

33.

34.

35.

36.

37.

County of Los Angeles
Sheriffs Department

Penské Truck Leasing Co., L.P. )

All service/repair work shall be entered into the ShopFax
system by the Contractor’'s appropriate site employee. All
information shall be included in the ShopFax primary Fleet
Management and Maintenance System headquartered at the
Eastern Avenue Complex.

Utilizing the bar coding feature to expedite shop operations
and yard checks, and utilizing the vehicle replacement
module, vehicle high mileage reports, and under-utilized
vehicle reports to assist the Department in the budgeting of
replacements based on established replacement cycles,
vehicle/equipment utilization, and vehicle cost per mile (CPM).

Utilizing the bar coding feature to create bar code labels for
labor and other operations, as well creating bar code labels for
Department vehicles and equipment to expedite yard checks,
shop operations, etc.

Fieet management and maintenance reports as determined by
County Project Manager, the County Supervising Contract
Monitor, or their designees.

Tracking vehicle/equipment expenditures and repairs by non-
agreement/outside vendors or Department in the vehicle
repair history.

Managing the complete cannibalized repair parts inventory by
manufacturer, part number, description, VMRS code, part
value/cost, usage, and usage rate history (includes bar coding
parts).

Providing full ShopFax system support, as directed by the
County Project Manager, for the repair and maintenance of
the Department boats as performed by Department
employees. This includes, but is not limited to, Preventive
Maintenance, PM instruction sheets/schedules, repair orders,
repair history, labor hours/costs, parts inventory/usage, vendor
repairs, training for Department employees and reports. Boat
repair information shall be kept separate from the fleet
Contractor information.

Providing full ShopFax system support, if and when requested
by the County Project Manager, to include training for
Department employees, reports for the inventory and
assignment of the Department communication equipment, as
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input by Department employees. This includes, but is not
limited to, radios, Mobile Digital Terminals, Mobile Digital
Computers, Lojack units, trackers, and GPS units. Data
includes, but is not limited to year, make, model, serial
number, equipment type, description and vehicle location
where instailled. Communication equipment information shall
be kept separate from the fleet and Contractor information.

R.3. Fleet Management Information System Procedures

R.3.a.

R.3.b.

R.3.c.

R.3.d.

County of Los Angeles
Sheriff's Department

Contractor shall provide ten (10) copies of ShopFax procedure
manuals to County personnel, appropriate for the operation of the
Department ShopFax system, within ninety (90) calendar days of the
commencement of this Agreement. These manuals shall include
procedures for running reports, opening/closing repair orders, input of
parts, components, and labor, how vendor parts, labor, and costs are
input and reported on, performing yard checks, etc., as determined by
the County Project Manager, or his/her designee.
Additions/replacements shall be supplied as requested and revisions
supplied as changes occur.

Contractor shall ensure repair orders are opened immediately when a
vehicle is brought in for service, and closed within one hour of repair
completion. The real-time status and out-of-service/availability of
vehicles is based on open/closed repair orders with current/correct
Repair Reasons, and shall be accurate at all times. All labor times are
to be entered into ShopFax using either a barcode wanding device
and/or a scanner, so as to facilitate “real time”. The keyboards are to be
used for parts and the other data entry required. Keyboards may be
used for a temporary short term period in the event of failure of the
wanding device and/or scanner at a particular repair location.

Contractor is not required to open repair orders for vehicles that are
waiting for PM service, yet are otherwise fully operational (no repairs
needed), and are physically at a station repair location that is the same
as the vehicle’s Unit of Assignment. For example, a vehicle whose Unit
of Assignment is Walnut and is waiting for a PM with no repairs
needed, and is at the Walnut Station Repair Facility. This does not
include repair locations other than Department stations, unless
specifically authorized by the County Project Manager, the County
Supervising Contract Monitor, or their designees, on a case-by-case
basis.

Contractor shall ensure that all work performed, parts issued and
authorizations given under this Agreement, is accurately input into the
ShopFax system. This includes, but is not limited to, information input
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R.3.e.

R.3.f.

R.3.g.

R.3.h.

County of Los Angeles
Sheriff's Department

Ciaternss

Periske Truck Leasing Co., L

into the proper County-approved categories, part numbers, quantities,
and written instructions and/or comments input with correct English
grammar/spelling.

Contractor shall ensure that the “ShopFax Repair Order” is configured
to be a stand-alone document that clearly and accurately reflects the
work requested, repairs performed, parts, and repair authorizations
where needed. The requested work and/or service, to include vehicle
operation complaints shall be entered in the “Instruction” field of the
repair order, and identified as coming from the driver, or responsible
party, and was provided verbally or from a written “Vehicle Condition
Report” (Beef Sheet).The first and last name of the driver or
responsible party requesting the work shall be entered in the “Driver
[.D.” field, and that person’s callback number entered in the “Driver
VCR?’ field. The repair order shall contain information corresponding to
what is commonly referred to as the Three (3) “C's”, i.e. Complaint,
Cause, and Correction. The repair order shall also comply with all the
requirements of this Agreement, to include, but not be limited to, Fee-
for-Service approvals, the name and phone number of the person who
directed specific work be “deferred”, explanations why certain repairs
weren't completed, scheduled date of the vehicle’s return for the
deferred repairs, etc. These procedures are to be followed unless
otherwise directed by the County Project Manager or his/her designee.

Contractor shall perform all data entry for the ShopFax system, except
for data entry that Department personnel may elect to do, as specified
and approved by the County Project Manager. Contractor may be
required to input new vehicle acquisitions into ShopFax, e.g. new
purchases, auction purchases, donations, bailments. It is expected that
most new vehicle acquisitions will be input into ShopFax by Department
personnel who have been trained by Contractor. Data entry shall
include all detailed equipment specifications available at time of entry,
and shall be input into the Domicile assignment and Customer number
categories as specified. Contractor shall train all Department
personnel to perform data entry for the ShopFax system, as requested
by the County Project Manager.

Contractor shall perform “Scanned Error” review for the ShopFax
system daily and make the necessary corrections immediately, in
accordance with the process approved by World Information Systems,
Inc. and County Project Manager. No “scanned errors” will be
“dumped” without written authorization from the County Project
Manager, the County Supervising Contract Monitor, or their designee.

Contractor shall perform a review of “Deferred Work” in the ShopFax
system on a bi-weekly basis. Contractor shall contact vehicle users for
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R.3.i.

R.3.

R.3.k

County of Los Angeles
Sheriff's Department

N

Periské Truck Leasing Co., L

work that is overdue or that needs to be scheduled. “Deferred Work”
that is still listed but has already been completed shall be “cieared *
from the system. Contractor shall advise Supervising Contract Monitor
and/or his designees when users fail to bring in vehicles for the
“Deferred Work” on schedule.

Contractor parts inventory, usage, and VMRS coding shall be kept
current and accurate in ShopFax at all locations at all times. See
Section G also - Quality Control/Agreement Compliance.

The make-up of this Agreement’s Fixed Price groups is different from
the previous Agreement, as are some of the vehicle and equipment
assignments to either Fixed Price or Fee-for-Service categories and
Customer Numbers. Contractor shall perform an initial fleet
reconfiguration in ShopFax, the Fleet Management Information System,
of the vehicles/equipment assigned to Fixed Price and Fee-for-Service
categories/Customer Numbers, as well as the equipment types
assigned to the three (3) Fixed Price groups, in order to match them up
with the pricing matrix of this Agreement. Also, see Section FF of this
Statement of Work. It is critical that this be done correctly in order for
Contractor billing to be accurate. The 4,216 Fixed Price units and 416
Fee-for-Service units, as shown on Attachment 1, Attachment 1A, and
the RFP Base Fleet Size Disk that are still “in-service”, shall be
reassigned in ShopFax from the current Agreement assignments to
their category and Customer number specified on the RFP Base Fleet
Size Disk. The_reconfiguration to support the new Agreement shall also
be done to the programming appropriate to the Cognos reports - this
will have an immediate effect on the accuracy of the Daily Qut-of-
Service Report, among others. In addition, an initial fleet size
adjustment from the RFP Base Fleet Size of 4,216 Fixed Price units
and 416 Fee-for-Service units will be made by Contractor to bring the
fleet size and configuration current, taking into account the additions
and deletions to the fleet since the RFP Base Fleet Size Disk was
created in February, 2006. The reconfiguration and initial fleet size
adjustment shall be made by Contractor within the first five (5) business
days of the commencement of this Agreement, and shall be effective as
of the first day of the Agreement, as approved by County Project
Manager. '

Contractor shall ensure that fleet MIS (ShopFax) users experience less
than 20 business hours of system downtime per year and less than 20
business hours terminal downtime per year. No ShopFax system work
that may have a negative impact on Contractor production, report .
accuracy, ability for County and/or Contractor personnel to monitor or
otherwise run ShopFax and/or Cognos reports, shall be done during
normal work hours, unless work is of an emergency and/or critical
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nature, as determined and specifically approved by the County Project
Manager, the County Supervising Contract Monitor, or their designees.
Fleet MIS downtime documented to be because of telephone company
line/relay failures and/or other circumstances beyond the control of
Contractor, when approved by County Project Manager or his/her
designee, shall not count against Contractor in either category.

R.4 Fleet Management Information System Expansion And Upgrades

R.4.a.

R.4.b.

R.4.c.

County of Los Angeles
Sheriff's Department

Contractor shall purchase, install, and maintain five (5) additional
terminals with printers, upgrades, communication lines, and appropriate
software/networking at Department service locations specified by the
County Project Manager. See Section CC.2.g. and Attachment 6 - Shop
Equipment, of this Statement of Work. All ShopFax equipment shall be
licensed in the name of the Department and will become property of the
Department.

Contractor shall perform a complete master record review and physical
verification (inventory) of all vehicles and all Off-Highway equipment
and trailers, that are Department in-service vehicles and equipment
active in ShopFax and identified on the RFP Base Fleet Size Disk.
This shall include, but not be limited to, capturing and verifying
vehicle/equipment year, make, model, description, v.i.n., emergency or
non-emergency classification, ShopFax equipment type and fleet
codes, master record, and each vehicle's detailed equipment specs , as
listed in Section R.4.g.2 , and other vehicle/equipment information
specified by County Project Manager. The data gathered will be
reviewed and compared with hard files kept by the Department Fleet
Management Unit, by Contractor, in order to ascertain complete and
accurate information on all active in-service vehicles and equipment.
Once compared and verified by Contractor, and as approved by the
County Project Manager or his/her designee, Contractor shall correct
and/or add the data for this equipment into the ShopFax System.
Contractor shall create multiple barcode labels (minimum of 4 each) for
all Department in-service vehicles and equipment active in ShopFax at
the commencement of this Agreement, and as additional vehicles enter
the active fleet, when requested by the County Project Manager.
Barcode labels shall be weather resistant and shall be affixed to all
vehicles, equipment, and boats. The barcoding project for the

fleet shall be closely coordinated with, and as directed by the County
Project Manager or his/her designee as to the locations of the barcodes
on the vehicles and other equipment. The verification/inventory, all data
entry, and physical bar-coding for all fleet in-service vehicles,
equipment, and boats shall be completed by Contractor as directed by
the County Project Manager.

Contractor shall, in association with an expert VMRS coding company,
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R.4.d.

R.4.e.

County of Los Angeles
Sheriff's Department

Ry o

Periske Truck Leasing Co., L

verify the VMRS codes attached to all of ali parts previously and
currently used in the ShopFax system, re-code those not correctly
coded, and properly code those parts that still are not coded.
Contractor shall set up and/or inspect parts coding (VMRS) and
recording capabilities, for all active parts currently in the Department
ShopFax system, so that part descriptions print on all repair orders; and
parts usage reports can be obtained by simple part description
requests, e.g., heater core. Contractor shall ensure that personnel are
thoroughly trained to accurately code new parts as they are added to
the system throughout the life of the Agreement, or provide the service
at Contractor expense. Contractor shall complete parts identification
and reporting parameters to the system’s full capability. This shall be
completed within one hundred-eighty (180) calendar days of the
commencement of this Agreement.

Contractor shall make fully operational the ShopFax Repair Location to
manage the complete cannibalized repair parts inventory by
manufacturer, part number, description, VMRS code, part value/cost,
usage, and usage rate history (includes bar coding parts, if required by
the Department). Part numbers, price, and description are to be listed
on repair orders.

Contractor, in association with the ShopFax vendor, World Information
Systems, Inc. and an expert VMRS coding company, as approved by
County Project Manager, shall add to, change or make the ShopFax
upgrades and modifications referred to in sub-paragraph R.4.h below.
Those items expected to be provided by World Information Systems,
Inc. are marked - World Information Systems, Inc. and those VMRS
items are marked - expert VMRS coding company and Contractor.
Contractor shall make all required payments to World Information
Systems, Inc., and/or the approved expert VMRS coding company.
These costs shall be covered under the Fixed Price portion of the
Agreement and amortized over a twelve (12) month period, beginning
at the time of commencement of this Agreement. The projected cost
requirements for both the report changes, VMRS coding, and any Fuel
Force work have been identified to be approximately fifty-eight
thousand, five hundred dollars ($58,500). Any costs for these report
modifications, VMRS coding, and upgrades/modifications to ShopFax
or the Fuel Force automated fuel system, as requested by County, that
exceed the pre-established amount of fifty-eight thousand, five hundred
dollars ($58.500), shall be paid for by Contractor, and invoiced to
County as Direct Purchase, at Contractor’s actual cost with tax plus six
percent (6%). These requirements must be completed within one
hundred and eighty (180) days of the commencement of this
Agreement, unless otherwise specified.
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R.4.f.  Contractor shall review all Fleet codes and the coding
procedures/guidelines within the first one hundred eighty (180) days of
the agreement, review with County, and jointly determine if any
changes need to be made.

R.4.g. Contractor shall add or confirm availability of the following
fields/designations, to include full reporting capabilities:

County of Los Angeles
Sheriff's Depar‘(ment

ety

Pefiske Truck Leasmg Co., L P

- Report by Fixed Price Groups; Equipment Inventory

Group 1- Non-emergency sedans, trucks, vans, and other vehicles

with a GVW rating of 10,000 Ibs. or less, and all on-road
trailers.

Gi'oup 2 - Emergency Patrol/Rescue sedans, trucks, and vans with a

GVW rating of 10,000 Ibs. or less, and On-road, Off-road
motorcycles, and ATV's;

Group 3 - Trucks, buses, and other vehicles with a GVW ratlng of

10,001 Ibs. or higher.

R.4.9.(2) - Contractor shall provide reports using the
Detailed Equipment Specs in ShopFax, to include, but not
be limited to the following specifications:

Unit number

Make

Model

Year

Color

Type

Driver

Engine Manufacturer

Engine size

Fuel type

Fuel capacity

Number of fuel tanks

GVW (gross vehicle weight rating)
Mileage

Key code

APWA code

Acquisition method

Purchase order number
Replaceable

RFF number (Remove from Fleet)
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Replaced by

Type of drive

Lightbar

ICL (intersection clearance lights)
Siren

Warranty Status

Spotlight

Secure idle

Under cover lighting

Special equipment :
SCC radio (Department communications center)
Radio make

Radio model

Radio serial number

MDC (mobile digital computer)
MDC Serial Number

MDT (mobile digital terminal)
Auxiliary Battery

K9 unit

Reefer number

Auxiliary equipment

Auxiliary equipment number
Auxiliary equipment type

Liftgate

PTO (power take off)

Winch

Cage

Rear seat

R.4.h. Contractor shall create custom files, modify and/or add reports within
one-hundred-eighty (180) calendar days of the commencement of this
Agreement, using the appropriate vendor and employees as follows:

County of Los Angeles
Sheriff's Department

Penske Truck Leasing Co., L.P, .

1)

Create a custom data file for the specific purpose of having
regularly used data readily available for use by the Cognos
Ad-Hoc reporting system. The purpose of this file is to allow a
significant number of custom reports, for the most common
requests, to be programmed and provided to County by
Contractor much more quickly and cost effectively than having
to request the software vendor to modify or create a hard-
coded report. Contractor, County, and World Information
Systems, Inc. will jointly decide the ultimate content of this
custom data file, as approved by the County Project Manager,
or his/her designee.- World Information Systems, Inc.

Modify Report REPAIR.HISTORY.LASD (Custom) summary to
separate accident and other Fee-for-Service costs from
maintenance and repair history. - World Information
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3)

4)

‘5)

County of Los Angeles
Sheriff's Department

St i

Perfske' Truck Leasing Co., L.P.

6)

7)

9)

10)

11)

Systems, Inc.

Add Customer Number Group and Location Group options
(Domicile and Maintenance) to PM Due (PMS.DUE.REPORT-
Custom), and PM Overdue (PMS.OVERDUE.REPORT-
Custom), reports. - World Information Systems, Inc.

Add Customer Number Group and Location Group options
(Domicile and Maintenance) to Campaign Over Due
(TASK.REPORT*3 - Custom), and Campaign Due
(TASK.REPORT*2 - Custom), reports. - World Information
Systems, Inc.

Modify Report Ro.IN.PROCESS (Custom). to include group
options mult<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>